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DB 
DUBOIS BRYANT & CAMPBELL 

March 22, 2018 

Via U.S. Mail, 
& Email - Mann. Teresa@epa.gov 

Teresa Harris Mann 
Senior Attorney 
U.S. EPA, Region4 
61 Forsyth Street, NW 
Atlanta, GA 30303 

Peter T. Gregg 
(512) 381-8085 

pgregg@dbcllp.com 
303 Colorado, Suite 2300 

Austin, TX 78701 
www .dbcllp.com 

Re: Burlington Industries Cheraw Superfund Site in Cheraw, Chesterfield County, 
South Carolina 

Dear Ms. Mann: 

Thank you, again, for the discussion on Monday about the referenced site. Pursuant to 
your request, enclosed are the following substantive communications and attachments we 
exchanged with counsel for Highland Resources: 

A. November 28, 2017 letter and attachments from Ethan Ware, counsel for 
Highland Resources, to Harold Loftin, Vice President, Chief Legal Officer and 
Secretary, GuideStone Financial Resources of the Southern Baptist Convention 
("GuideStone"); 

B. Documents provided by GuideStone to counsel for Highland Resources at in
person meeting in Dallas on January 11, 2018: 
a. Annuity Board Financial Committee Meeting Minutes dated 4/13/1960; 
b. Burlington Industries Board Minutes dated 4/26/1960; 
c. Burlington Industries Board Minutes dated 10/25/1960; 
d. Memorandum of Lease; 
e. Annuity Board memo regardincf Sale of Burlington Tract; 
f. Pages from Annuity Board 43r Annual Report; and 
g. Contemporaneous Lease (Reeves Brothers 9/22/1961). 
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C. January 12, 2018 email from Peter Gregg to Ryan Trail, counsel for Highland 
Resources identifying cases referenced in January 11, 2018 meeting; 

D. January 26, 2018 letter to Ryan Trail, attaching Burlington Industries, Inc. minute 
books; · 

E. February 1, 2018 email from Peter Gregg to Ryan Trail with attached: 
a. U.S. Industries, Inc. Lease; 
b. U.S. Industries, Inc. Financing Request; 
c. Finance Committee Minutes; 
d. Rod Plant Costs; and 
e. Payment. 

F. February 14, 2018 letter from Ethan Ware to Peter Gregg with attachments; 

G. March 2, 2018 letter from Peter Gregg to E. Ware with attachments. 

As evidenced in the above communications and attachments, GuideStone held indicia of 
ownership at the site solely for the purpose of protecting its security interest. Guide Stone did not 
participate in the management of the facility in any respect. Accordingly, GuideStone is exempt 
from liability at the site pursuant the lender liability exemption. I look forward to discussing this 
matter with you further once you have had an opportunity to review these materials or otherwise 
once you have received Guide Stone's 104( e) response. 

PTG:agg 

Enclosures 
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November28, 2017 

VIA CERTIFIED MAIL 
RETURN.RECEIPT.REQUESTED 
Harold R. Loftin, Jr. Esquire 
Vice President, Chief Legal Officer, and Secretary 
GuidStone Financial Resources of the 

Southern Baptist Convention 
2401 Cedar Springs Road 
Dallas, Texas 75201-1498 

Re: Notification of Liability 
Burlington Industries Cheraw Site 
Cheraw, Chesterfield County, South Carolina 

Dear Mr. Lofin: 

As discussed by telephone, November 9, 2017, we represent Highland Industries, 
Inc. ("Highland") in environmental matters. We are writing to notify GuideStone Financial 
Resources of the Southern Baptist Convention ("GuideStone") of potential liability for 
contaminatiqn allocated to Highland for the release or threatened release of 
polychlorinated biphenyls (PCB) at property previously owned by GuideStone. We 
recommend a meeting to review options available to each party. 

BACKGROUND 

Burlington Industries, Inc. ("Burlington") owned and operated a fiberglass dyeing 
and finishing business ("Site") in Cheraw, South Carolina from 1960 to 1982 ("PCB 
Business"). From 1960 to about 1970, the PCB Business discharged a "green fluid" into 
the Western Ditch along the Burlington property line without pretreatment; the Western 
Ditch tuns through a nearby neighborhood Cthe Neighborhood") to the Great Pee Dee 
River; and State documents indicate the discharge may have reached 250,000 gallons 
per day (gpd). From 1970 to 197 4, Burlington installed a series of treatment tanks, no~ 
discharge ponds, and sludge drying beds to manage the wastewater. A copy of applicable 
State records are enGlosed in [Attachment A]. Pigments and finishes used in textile 
dyeing .and finishing lines prior to January 1, 1982, contained PCB as ingredients and 
impurities. 44 Fed. Reg. 31514, 31535-36 (May 31, 1979); "Polychlorinated Biphenyls: 
Final Report," EPA Document No. EPA 560/ 6--79-004 (May, 1979). [Attachment B] 

Property records indicate the Annuity Board of the Southern Baptist Convention, a 
corporate predecessor to GuideStone, owned land where the Burlington PCB Business 

35105683,_J 
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operated. In May, 1960, Burlington purchased the Site to build and operate the PCB 
Business, [Attachment C], but in November, 1960, sold the Site to GuideStone 
[Attachment D], and leased the facility from GuideStone to run the PCB Business. In 
January, 1982, GuideStone conveyed title back to Burlington and terminated the lease. 
[Attachment E] In 1988, Burlington sold a portion of the Site (not including the wastewater 
ponds or drying beds) to Highland along With the synthetic fabrics business Burlington 
operated at Cheraw after the PCB Business ceased in 1982. [Attachment F]. 

On September 16, 2016, Highland received the enclosed General Notice Letter 
from the South Carolina Department of Health and Environmental Control 
(DHEC)("Highland Letter"). [Attachment G] The Letter states DHEC discovered high 
levels of PCB and pesticides throughout the Neighborhood and adjoining Western Ditch, 
plant properties, and the area where wastewater ponds and sludge drying beds were 
operated by Burlington's PCB Business. DHEC reported the PCB levels detected in 
Western Ditch are the highest ever recorded in South Carolina. Leaflets provided to 
residents in the Neighborhood state the toxicological risks of PCBs to human health and 
warn residents not to enter contaminated areas. [Attachment H] November 21, 2016, 
Highland offered to assist with cleanup of the Site and on January 31, 2017, EPA notified 
Highland the Cheraw area contamination is subject to Federal Superfund and accepted 
Highland's offer. [Attachment IJ Highland executed an agr$em$nt with EPA to remove 
PCB throughout the Site at an estimated cost of $5.6 million on October 161 2017. 1 

[Attachment J] 

NOTIFICATION OE .. LIABILITY 

Pursuant to Section 107(a) of the Comprehensive Environmental Response, 
Compensation, and Liability Act (CERCLA), 42 U,S.C,A. Section 9607(a), the United 
States or a private party may seek recovery of costs spent removing or remediating a 
release or threatened release of PCB from any of four classes of persons: 

(1) the current owner and operator of a vessel or a facility, 

(2) the hdot.9wtjsrs or.operators, ofthefatjllify atthe tlrr1e,.of relE;ase~ ot·a 
hazardous substance, · · · · · 

(3) any person who "arranged for disposal or treatment" of hazardous 
substances at the facility, and 

(4) any person who transports hazardous substances to disposal or 
treatment facilities. 

1 Environmental consultants retained by Highland to perform the PCB removal action estimate actual response costs 
to implement the EPA agreementwill exceed $8.1 million. 
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42 U.S.C. 9607(a) (emphasis added); The Site is a "facility" since PCBs are released into 
the envi~onment there, Section 101 (a) CERCLA, 42 U.S.C.A. Section 9601 (a), and 
PCBs are listed as a "hazardous substance" by EPA, 40 CFR 302, Table 1. GuideStone 
owned the Site at the time PCB were released into the environment at the plant, Western 
Ditch, and wastewater impoundments behind the Burlington plant, so GuideStone is liable 
under CERCLA for cleanup of the PCB contamination even though GuideStone never 
actually operated a business at the Site or caused or contributed to the contamination. 

Liability of passive landowners and landlords under CERCLA is not new. In 2001 1 

the Fourth Circuit Court of Appeals held a company liable under CERCLA for response 
costs incurred in cleaning up a facility, because it owned the facility at the time hazardous 
substances were either placed at the facility or leaked into the environment from process 
units, even though the company was notthe cause of the disposal and had no knowledge 
of it. Crofton Ventures Ltd~ Partnership v. G & H Partnership, 258 F.3d 292 (4th Cir. 2001 ). 
The only significant exception to this rule is where the ownership is held merely as a 
security interest fora debt by a lender, U.S. v. Lamb, 5 F.3d 69 (4th Cir. 1993)(a passive 
prior owner during the time of a release may only be shielded from CERCLA liability if he 
held "indicia of ownership primarily to protect its security interest," such as a lender 
holding title to a property as security for a debt), but nothing in available records suggests 
GuideStone owned the Site merely as a security interest. 

To date, Highland, DHEC, and EPA have jointly or separately undertaken the 
following response actions at the Site under CERCLA: 

1. Site Reconnaissance (January, 2016); 

2. Sediment and Soil Sampling and Analysis (August 12, 2016); 

3. Supplemental Sampling and Analysis (September 12, 2016); 

4. Notifications of PCB Results to specific residents in the Neighborhood 
(September 16; 2016); and 

5; Removal of PCB from residences at six (6) locations" 

In July, 2017, EPA listed GuideStone as a PRP to the Site removal and remedial actions. 
[Attachment K] A workplan to implement the EPA agreement is due December 7, 2017. 

REQUESTED ACTION 

We request a meeting with GuideStone and its legal counsel to present information 
on estimated costs of response and a path forward for joint participation in the removal 
and remedial actions for the Site. Please let Us know within seven (7) calendar days of 
your interest in meeting to review this legal matter. 

3 
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Please feel free to call in you have any questions. The PCB release may pose 
imminent risk to the community, and GuideStone's ownership of the Site at the time of 
the release of PCB by Burlington exposes GuideStone to liability for costs of response 
incurred by Highland, EPA, and the State. We request your assistance sharing those 
costs. 

ERW:jt 
Attachments 
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Sincerely, 
WILLIAMS MULLEN 

Ethan R. Ware 
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March 2, 1970 

Mr. c. w. Harrell 
p;(t~gf;Q~,; _ i>crt.l.µtlon C9n~Ql Author! ty 

k ~~i:~1;"=i!i1;a1th 
C?OJj1mbi.~,: $.Q'lli:h ;c~rpitna, -29201 

Dear Mr. Barrell: 

• 
Executlw Offices 
P. 0. Sox 21207 
Gmen$boro, North Caroflna 27420 

)V:l' ,~re '~¢.lo~ing ~l~t!( an¢f s~9:4£ications for a latex _ settling 
,t~~i pr'.C>l'Q~e4 for -J:lle ,1~8: Jrallx-ics Plant, Cheraw, South 
Q~t.9linai tQ',P;rovide:j?r~ ..... treti~n.t of industrial waste. 

e,r;!Ji!¼~:1]~1~~-~~J~:i!!:~ 
sQ that. ,we 11.t~Y .r~o~i,.ye: p~cessa~: 'a,ppi;oya:t £91;· t~. c~i:-t:i.etqatd.'.o~t~ 

Very truly yours, 

'~ 
Pollution Control Engineer 

/eh 

a.closure 

\ 

cc: Messrs. Tom Graham - James Pabric:s 
Bill K~n~ - ,.t~,s ~ab.:r;:ics. 
T. A. Moore - I«) 



l 

~ u >iltlllil;<\n x 11_11,;,, t l'.J(e~, ro.,. 
P. 0, ll"O< lll'if/7 . . . . . . •. . . ... ·. . 
0,:-e<ih,j ~Pto, 1j~tt1i r,,. ti)J.i!l..; ;2;,-~~c) 

Mt'j!!itii>n., /fr J S ·~··· ·· 
l'efiilii:t,,,;,. ~:~:; ~~t' 

II!>: 111:.:.,l,~~ Pt11nt 

) 

(:.ea ... : .. r-.. 1'1. ••.· · e. •.: .. 4 .... ··.·:_.· .. ·. l · .. ~ ... ·.··.·.: ... ··-. ·•··.··•.· .. , • .. · .. ·,·. · .. _;;,:.•,, ·~ l .. 11, ·. __ r: .. ·. ~L11···1· .. J., f-· 
" .. , . .. . ... ; ....... . .: ' .. •C!l' .-~1/.:ll!~ ~t~l .ollltfio ' ··c;, ·' 

-~-
,; 
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March 27, 1970 

).ti:~·• ~•l:'~~· Jt._ ·. td:,i~ 
~i!tlli$tant Dir:ectcir. 
•··J?t?.l:t.~tipn•·•.·c~tj;gl. .·•·· .. ~\ltbot-~ty· 
"• Mat;on ·Sj#l_.. 1-.a:ltlt ;<:~~.er: 

~~+~:!:t:t~~!.1i:1'~2n1 
))~~):'. :,M.i'. ... :R,ha.mei 

I 

) • 
Executive Offices 
P, O. Box 21207 
Greensboro, North Carolina 27420 

n¢;~fiteiiqe :i.13 @~de .. to y<>u~: Jetter· of ~tqb i~ itt response. to 
.P,l.ans ·• i}~¥,'.tt~. to ·yo1.tf ... t>ft:i.9~ for.··a. pr~t;~~~~lit uni~·t.9 
b~ cinatct.ft~ a,-t; ~Tames Fa~~i:9,s., GbJtr~vt, ~t. ct~. .t_rn.e f<.llluwi~g 
•i;t?r.Et Wast:~ .·9.;t~X-,<ft~X-i$t4,¢!f ·gf til~ type:·watit;e•• to. pe tree.tea 
anc:t exj?.egt~P i'.~sqlti:rt ··· · · · · 

~~w!!t!~4r::!rE ."(Wa!i'h water]._ ~i§~~e!£ant 
BOD 400 2 240 
COD 1804 7 800 
cu 1.2 0 o.o 
Cr 0 .. 3 0 0.05 
Zn 3.0 0 0.1 
Settleable Solids 10.0 ml/1 0 0 
Suspend Solids 300 0 150 

~exnqval of Heavy Sludge (latex and £iniahing) resu.lta; in some 
ZQQQ gallons of heavy sludge from the systE!Dl each we.ek. 

!f:til~t that this is the i~f~.~tiQn t~M.ted .. ,, .1.f0 ne~; please aqv.~se. 
Very truly yours, 

m.· ... ·.· . 

· ~ 
. . . ~····· ,. ' . P01Tut.lon Control Engineer 

/eh 

co: Messrs. T. A .. Moore - MO 
Bill Kennum - James Fabs. 
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£, KENNJ:TH AYCQCK, M.D. 
tu1;c111t,._, Mto 1h"u1t tia>,t."hf °'1"1<:ll1t. 

March 12, l'74> 

Mr:<> lf. T;. lJdittfui Elfecut;(ve t,trec. t61/ 
~i~h ,,~liµtt()n ·.~tr~1:·A,,uiij~tt-y 
s~c.~ stat~ lo.4tct· o!· •ijealth.. · :~l\ ~#oµ: .. ~~ a~·:•.····· · · 
&ol.~p~Jlsi. ;a~c. 2,.itl· 

Dear Mt.~ i;titiJ>11,; 

R~pll• fof 

P. o. Bos. 4927 
Florence,. s.c. 2,se1 

$eJ.,~:r,~f .:~"lat#ts/l¥tv~ l>e;~ti· t:e•etvt¥.f \Jy tl.t~·. f1hefit~t:iield.··~pi,).t:1: i:t~~l,t3!J· 
J)epfti ¢.Q~¢~r.niti$ t.t.,.f ~tnxhJl~~ •f ~.· ~st, ;p,pil<l~t; Jnto. an'•.op~n ~rtclt, :Jst i~$t:::~Jt;~;,•li~: ·~· 1!11-'l,:l.1!$¢00 M#~~, }~JJi:¢. ~ijj; 9f ilbet;aW,i; $\o~, 

This ~tt~r. ¥'.{_~{~~: th~ ateii. o~.Mar¢b; :lOj 191~. and ifo~ tlu.lt• .. tne pl'1:1,1t is 
fatleed di~CW11Elitts. ~· 8,:Ci?~~ f.!,'4d\ frb{Ji t~~ pl-.n.t into ~11 oe~n. ~:ttch at··~~, 
r.<~ili 0$ .a . µ<>.u.a.:t~ . d.¢~e:l~xi~. . The d1tclf l~s. to }iytjkJ,~h!!'t:~ .Jt~h · 4tld, 
then to t.Jl,~ Gl;e.at :Pe.e De~ lti,r~tf · · · · · 

~lr,Rtt•~d,ii9eL :~fa: 9. f £ice of action.• take# on the pls.µ.g eftleunt and· its 
·P-•.t~.t::l.al 'health:. b&Ur~.. ,_,... . -• ~·, .. ·· · .·.··-· 

cti'e$·ttfrfi.eld County Health De.pt. 

PfV: t.)_FS.A,NitAfY EN!iJ{;fhi{,i:::l 
:,s.·.t:,.STATEJJ()fl~D Of #.#Ai.nt .. 

i.W"1!.4;P.JIJ#HO!j CONTROL. ~t)Jff. 
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March 11, 1970 

Mr .. George A. Rhame 
A:.~istant Director 
I>dll\i.t.ipµ C!Q~#,:t-(ll- Aui;liq~i ty 
$ • Q,.. . S~t.~ )J~d ;of. He41 th 

· ;J ~. MaJ;i.o:r.i; ~ l;w,, . ;~~ldi1.1'] 
CtfLunihiaf= ~.q"t!i. ¢•;r:-t:>1iria 29201 

Dear Mr. Bhame: 

Executive OfffCAs 
P.O. Box 21207 
Greensbafo, North Caroline 27420 

w~th:+~i~rence. to _fb.t+r. i~1:ter o£··.•~•r£1t.4'Cll =,;~9.atdil1<;$ ... <>~ 
:1?+~s .. a..~'-1.,.~J;leci~iciationEC=; for a, ~ett.li,i)g. l?i~tn.:··t;tt =·J~e• 
F:~t'~C~i Qli~aw.: ::h . Gr, w~ gre unanl..~ ttj ,$\l~'t,. t~t1t . daiiit; 
f PF: t'.h:if? px,-qpoaal.: -

In= +~fSfi. ~¢1. l-967, wi?J b~~1:l ~~+":toocinsr a~e#::. c(og9.'.in~f ~rob;t~$ 
frort1 i;lle 1,te,c: w~ate ••iptb~ pJar,s,t.= ·1te tfta~ •~t · w.e .... l>eg.an 
~:xpl.9:r;nst ~.e~er ~o }?l,tiZ· ~n ft:·t?~:~t}Ptl or se<i:il,il(:!~ta:tiqt1,... A 
6, 00.O gal:+Pti, tes.t 'tJas=in· wa.s :it1a.t.t;t;;ll~<.:l ·. to, sEnri· :11; ·~. pla:ip. .· .. ··• 
~~•l;me11tat:~ol).··ba~itt. would: fle}?~Ii'<=tt~ t.~ifi:'. lt\citeri.ijl.i. W;tm ,thf! 
f4l):i.'E:Jhin<;J I'~:~7 ~a~t¢.'.: g¢in9:: tnro~glt 't;h;la .. b~e.'in ( . W(; ~~er ~le 
tP flepax;qt:.e: th~· ~-t.~~1~1 al).a '.haa: · ~ ·oqn.~aot heule1:: }l'U#tP .• out 
; to.· 2/009· g:a..l+o~s t>.~ aqJids ..•. _~:r: ·~~~'.. 1:.'1;~· the bas,!tlt' :t.xi 
~<:ldit;o~. i;o: iate~t y}1~: fiUishi~~ ~a~~· ~at.~:ty~~Ei ft>~pg '" .• . 

. tJ;!i!:rJ;;:tlii~!~1~~1f i:~!ll!i!:t 
li~u~er. 1:?. tll~ ~=ow.;rl J..ahdftl'.L µnt:tl :w~ c~n, de1$e1tm:J.~e. t.b~ ... 
·CJ.h~~ac1:i,r;fJ't:l9:a··. o.:f: .f.lli wa$~e.1.:or incii)eratlo.it ......... S.¢yerai. tif fihe:, 
Plcin~ratof' m~U•f.~¢~ur~r~·: -'h:~V~:'. examined ;t.hia ··m:rter;it .•·anti .. . ·. 
be•lieved ·. th~t }:~.·can. be; =itic·iri~~--ted .. , ... · H~eve:e, we' -h~y.~ .n<:'.>t 
h~d •i'~J?r'ea~n.ta~:tve. s:tui,~'e-~f~i>i~i;r :<1nd mua.t= +99k. l;lt.• t})ii;j later. 
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.~· 
Mr •. George A. Rhame 
Page - 2 
krch 11, 1970 

~a, -~ 1.Q.t?15 at: _ trf~ts :l?~PpQ$ed· Ul1l/C{ vr.,: f~~l J;hi.t~. it i,s. __ ®n, ~6,lµt_ic:>~ 
to •~~_ff' p;rqplD®h- · _ W~ };'l4ly~:, p;r:o,r~d.~d p~pa¢it¥ for , J:~'.1::~re :ex~; 
,cill.a'ion, tp F?:l~ pJ;axrt. 't::o 1l+Mt:lle :189 ~ ,w;t:~ =5 t<f ~-:iP.,t1t!+,' 
r~t;~ntion, ~'~i(,g. ,i]j 1:ne :Pat;iin"f, '1iil.E! • ~~t ~,~e ·1:m1.1di~;, _ w_e. -~ou.s~t 
;~ l~~~t~g!d!i:!~\:af !t!.t!:f~~f ~t~~*!~!~ .®ors a~e. evident:· 

We t:rust that this information is adequate in the absence of 
specific data. 

Very truly yours, 

~nt:tol Bngin19,er 

/eh 

cc: Messrs .. T. A. Hoox-e - MO 
Bill ~~'U~ - James Fabrics 
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April a, 1970 

·~,. __ \l®:tgeAf :~ 
1\il£Ji:i1t.~1tt- Dl1tec:tor 
·!><, tJ.µt.!01.t ,C~1,\1;pl.. ~ut~pi ty 
s-~: c: .. sta:t,e ~: t;tf. Health 
;r~;;Mi¢a.9n-. :s•itti,i_ 131dq.~~ 
qq_1umbi~, p®th:Carolin~ 29201 

subject ~!w~1i;·~;:~~=·.J: 
--~~ 

Dear Mr. Rhame: · ·· ··· · ·. 

• 
Executive OfflatS 
P. 0, Box 21207 
Greensboro, North Carol.Ina 27420 

th .. 1te~po.nata·J;9 :yo.i:u:· let,t:~p. 0£_1'1~9.ll ___ ~+j. l.970 ;~1Ztiitt1:;~~•- t~j 
:tl:le, ~ffluen1:. f:r®.n the '~-~~P9.$¢d.. pre .... tre;1tr«~P'.lt: .l>~-~F :~~= :J~a 
i~r#~~# we· ~Qt .. alrrioij;t.: -o~~le.t~ r~c:>val _ <:if _t:ll_(l .. :•fctt~ fre>ni 
.tb.e wa,'t;;e.,: ~~~{il _ of· -~~·-._. tat~ :ts ~~<;:t$di ili .t;he ;r,:~ge. · oif 
9~ t:p.• ~~• _ :fJ;f}le ·po~tion: t«w'c\.:l.ning ii\· ~Ul:i1~:i6ti wt;t:( b~:· ad 
sma:t:l irlia,t: fiix-plie:r::. f:r.:ecri:pi.~t.;<>.x'ic. i$ i,Alpp1.1sible .. 

our' ~~;1;i,ence -wit;11. :a. much ijiila,l):et urtt1;._jft g~i;nersv.-!JJ~. t),tti~<J· 
a. ·maµ-µ4$ ¢ le.ane4: ._ ~~ttliJtg ·p~~:iq __ .1;~v~al.ec1 np : f:l.ew~r oJ;ogging or 

=iit~[;~ ~~::!:ii!if !:!tti~:t:: ;tit::~~ .. 
Very truly yours1 

~en 
Pollution control Engineer 

/eh 

cc: Messrs. Bill Keenum - James Fabrics 
T. A. Moore - MOA 
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January 15, 1974 

~:;.• ~ D\lk(!!s_, l'.E. 
:~,aj1Jt,a~y . En~}!i~r 
:S~ <:~. bept .. · of. Heal th & Environmental Control 
atirea~ o.f .A.;Lr. Quality control 
26()p· ~~:ti. ptree.t 
Colwnbt,a",; $ou'th Carolina 29201 

Dear Mr. Dukes: 

II 
E>cecutlw Off ices 
P.0.lbc2T207 

GrNnSboto, North Carortna 27420 

·'tt;i.~ ;-ef:~ren91,r tq Pl,l;t'. t,e,l.~P~im~ ~onyet-la~tf()):t .:;,f J'~1,lsaj:y, l.-4 
ii-~?fd.:i,ng . .tall'~ Ji)l,';'e;l:l/eatini~{;.)Pfoll!l 1:Qf ·. fzh6 · l;>r;,e Dee )?l.a?ltf 

i!5~~:;::!:t ff :~~~~::~!;ie::::~z~:~:ir~i::~t.t{)P 
Very truly yCJ\lrs, 

BURLINGTON INDUSTRIES, INC • 

. ~P.E. 
Pollution Control Engineer 

/eh 

R'ECEIVED 
ENGHi££RJNG BRANCH 

/- ll,-11.f 

·, 

.~.-•-· .. ··. 



Ii •. K•nf\, •h A.y-cpd, 1 l•LP,, M.P.H, 
Commla • lon•r 

I I 

CONSTRUCTION PER.MIT 

·»u;'1it1gton Industries 

2f.p0 8"U $trHt 
Cc-lvn1 I.I-,, s. C. 2910 t 

f ,. ' 

-~2 ..... 8
..._'5 __ 

2-c ........ --.--..;...-Pro Jc.ct No "..,.._---....._......,_....,._,.,;...;.,.._..,,,..Date of l s~9.'e.;.;.< w.Ma=rc .... h....._7 __ 't 91:_ 
Pel'llJission is h'erebr,~ &ranted to 

Bur.iington. Industd~-if: 
ree...;.De~· Plant• .P.O. Rox ·s45, · ~b:~r•w, s.c. 

~tion of the waste treatmen_t .system covered by plans, specifications, 

report and Construction Pcrmi.t Applicati.on No. . ., c.J~ted _:~., 1..5~ l~~';_·· •t 

~:.;.;.::;=,:;~;;,,.,..,;.~--~•-!!.J\~gistcn;ed Profe~slon.:!l Engineer, ·s.c. l\egistut{on No. -WA\ ... .. . . .. 

_he_a.,,;.;,t;;;;;;;•;;;;.i:f;,;... .. ±.,;;..;;a...:,.;.•···· ...... d...;,.:..;..;.~-----• ...... _1}71le t)f ·f21cf Li,'.o/: '.A: ~~~:,,.i_,,g¥~tr•~t,'~idlf~:',',·, .. 
)p~b:t:i;t~eff •~*t;'ii~ · uni-ta for: .. neu-tlrztl.i,f.i'-ti®, <ih~~1I,pt:.~~rltaiiaiiiia1r,~:ir7·•· </ 

)ffJcea 
1207 

North Caroline .27.-20 

. . .. . . ... ·.; ·t::~l?4 

itl e.am ____ -c __ .h _e_r_a __ v_: _se....;,;we;;;.;......-r~~-ya-· .... t ..... em......,.:...;;....;....Tri bu t~rY to;;:.,·.-·~· ................... ...;.,;..;..;,;.;..,_...;;;:::::::;:::::;:~~ ........ ~~~"""."'""!~ 

=tie:;_•• ·=De=e=·· ~------.........;..--..:-----..._._....,...·.....,··· Vol uroe~.,..,..,_-....,.._.· ~JJ!),000 :·gng 

rndi.ti~ns:.'.~Tht~t¥<i't;mf~>~«f·il2t:.tstg111(l,'in. c.~fS2~~-·wfth t.M-.:~a,·_tpJ·~«F:tafi;a~ 
ii.nation Systetll p11,lsµ:i1ntr to Sec tii'in. 40~ 9£ the, Fed-~ral ,W•te.r Po.llu,~lt1P:~ :~t:¢.)1 
!t)ts c;if 1272,Jfir~2~!!~fPl.- . . 

Lt co\·en construction of th~ f.-.cility only, .and is not to be considered an 
or bhcn.:ir&c Pcm.LCT°cttporar>· or othcrwls.c. 

~ D.ATEt Unless construt.tion is initiated prto-r to. ~t~tt-·,6t~-1~.1.~ : ;·• r _· .. · . .. .. ~ 
· ·> ... - si.t i.il_l,\ Ge:.~·ncfcJtJJ.~1.ttl' :to- --~e:~pp'ly'.~~~.J·ljffi ai¢pnik"1lll no_ !'titt&er µ~ · 

/} ....... · :b:·v;9lld. . . . .;.•.,: ) ·• . ~-'·· • 1;J.~t -=--:e 
•'-:!!J¥'1/A 'J· tJ- .. .. 6$:-• ~"2~- ' 
.n<-~h A}',1;0915, .. N. r,. .. ;.~ '·/;"n.~·:~1;Cof!~!!:mw.~-:it·i;t1Con~rol 
!h .f ied Group III. The ·code of J..allTB; ot' .s. C ~ i-eq#tre t:1te. !l;pp:l,:1.~~~t~ :io }fit~v:Uie': a 
operator to w.anage the f~cility • ~·fi.rtther .. de.tails ·rnilY be obW~;i.h:ed, J~<ml ,tlie s-.·~:... ·• 
,Pe.ra tor Ce.rt if :ica tio'Q. 

•• 
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Nqvem):>.er 14, 1973 

Dr. H. J. Webb 
DirectQr 

i 
I I· 

becutl~ Offices 
P, 0. 8o<21207 
Greenaboro, North C•rolin& 27420 

S9.uth O~r.ol.ina Dept. of Health and Natural Reaources 
132.l Lady: Stxeet 
P.O. Box 11628 
Col\'Utlbia, SOU.th Carolina 29211 

Subjeob wute Pr•trea.tment 
~lingtcm Industries, Inc. 
Pee Dee Plant 
Cheraw, South Carolina 

Dear Dr. Webb: 

!$!~v:~~~~~~~t:~i~!!i!n~:w~~.r~~ 
:tx:idµ·!J,td.e~h -X~c. ,. P.ee Dee Plant', 'ch~rawi >$.o~'tq g,µ:oltn.~---

W~i ~.fei ijer~y r~~~t.±~g ·y9-u1; l'--l>P~<>v~t Pt. i:he:,e, P-1-n.• and 
spe~lti.9-q,t!9#s so. ~Ba.t ·~·~· JW:IY ptoq.~•4 -w:Lt;h C~Ptipn. o:f 
thi~. ~~cil..:l.:t.:t• . $li.P:O.lg·. Y:OU..f. ~ta.ff J1:.av~,qU.~$i;~t.;>Jltf ;l)ret~.tning 
to this· p,:qpp,sa~.,, pf~i.'l~e c:io pot; h~·~,it~:t.,e; iiq fl"<:IV.it.t~~, 

Very truly yours, 

BUllLINGTON INDUSTRIES, INC • 

. 

. ~ClMion co:trol lmgineer 

/eh 

Enclosures: Plans and Specifications 
Engineering Repor,t; ,, .. 

''App'l·ica:ti.oo :'for···•·.,,;r,15t1fva1 

..... 
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South Carolina Dept. of :aealth and Natural Resources 
Page - 2 
November 14, 1973 

cc: Messrs. B. M. Keasler - Pee Dee 
William ~J'l'tlffl -·Pee Bee 
William BE:Yflden - Pee Dee 
Me.rrill Davis - BHF 
Thomas A. Moore - Enqr./3330 
R. R. Sipe, City Manager, Pee Dee 



G. C. l'. l"ltf;!l'LP. l,i,0, 
1'11-r~iT .. ,~1st# ~rt~ 
<:rl~;:~itMi~t;~'f~,. 

\ I 

:.ftout~ C!tnrulinu 'f.~!afi litt+.r~ -,f; Jt;i4t~ 
·1tw~~f ut,~rt~~Etqt~~··.· , 

. . AN~. . . 

·IJat~t- JiiUuttau OlottttJl ~pt~ 
COL.UMBIA. S0Ul'ff CARO.l..lN.A 

,~¢AtroH rqa:·•--·-
To Diachmg~ Sewage; Industrial ;Waat96:~i-:Ofll&t w~: 

]Wg.t¥oatibl1 for A@t¢JVg i ?~ .~:t~ns .. arid 13e~qif ic~t.~ofi.,s, £Ji~ a Wast_~ Pretreatment Plant. . . . . . . . . . . . . . . ·..... . 

:Jn ~*~®~ct•~~t.ktbe ,~ficabJ.t ~r~fl1;1'i°.ns:of ~i~r~t·:-it 1'ft.1~ ·19 .. :vo1. ~ .. 1m·~~ 
of' ~,-,ol'~~K ~rolinn, and Jlt~•.:fte~~fotions -.oi ·~h.~· $:0.utll_Ccirolina. \Vqt•r Pollution :C'!t,Jl;;. 
,tioiAu(~.,r;(ty, ~lie<1tfon is J1~:rfliy :~~~ by . ·. . .-··· . . . . .. 

aµrlingtq~ !:Q9'1:1.~tf.ies,. Inc. -~·•.-·Pee. I)f3'~ ~ian,1;:.,.·J.!her~w1_ .south .. ca~9:[:f11'.cf-,. 
.. Na,rp(o1 City, Tawni T~d~l,r)';:<.¾~ f~~i~ ... 

,Qf .'~~~~a;.,,_·- ~outh-·. Cii,f.<tt-i.-I\~ · •.·.:;/_·•·•·ft.t:•:- £h~:~f~~f~~~+~: :·••·-
. · , .. N~-.ol~\U.~ ·.·.· .. · .. _ ···-··. -.... ··_· <, .: :':<' ;-• ~~#~tr' 

an,:1 l<XCl8d d!.c I'>{)· Box ~!s;.:..;.~:: ~~r~1:=1t:, ?-· : \ ·, ... 
appl;'OV-a_l of plans . ,?tncf speq ~ticatl~l'lflI :f¥'itr 'if-:~a-iit-e pr,etr.ea-tmeri.t;, tor~-~ ,1:~cd~lifat.~~~~~)~;~~;e=r&·: ·. .. ·~J,. 

r 
;, mto·-. ---.._~......,...--;M...,U ...... - .... P-_i_c.;...i .... :p .... l~""'·••·:~ .... } ...... -;s .... ::--f;.;;.: .•. ·~ .... ~. r_·~•;;.;;:1 ..... ~Jlfi.tn=··~""'t_;:;.,,,,.,f-i,r ..... , o.,.,.•~-1~~--: ...... i;,;.;r~ ..... : f-;-~·;:,..?-'1. fu.;..' ........ -!---.f=/·;"'""fC ...... · •·.·._.•~ ......... .._._ ........ ---"'-'..._ ... ..,.-_..._:;,;;...:...;.;.;,; 

·;•.~11~ per aay~ 
. : ,~ .; . . . ·.. . ... : . ~ 

Contact tho followill9 official i ~- ~illiam 't{¢~llih\i'.{.l);lyc( $1'\g~;, l'~e 
if odditiona:~ data .are requ,ired or sshou1d- a fielq v,is:t.f';~•.r1~•,~• 

'~::::;«t!~t;t~1:4;=j:/TJr:1~· :·::i1~;t~'~ti=:,.0

f;,vr~•~t4r, 

!· ,. - - . ., 

... Directot.. o.f .;mn.51~t-i~e.·,r;1:n9 " 
.... _.,~._. ~ .,. . ;:-._' .. 
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4, . 

February 4, 19-74 

HEHOftANl)UH 

E. KENNETH AY~t<,: M,Q'4. M.P¾f4 (;X)~JSSIOt4~ 
J. MAIi~. ~"-'S il.fJltJ:\'-H~ 7 ¼~.- iu.4 :srJUi£t 

C?Rl-UMJIA.SOµJH -~I\Jt9t.iN~ .. ~f' 

I . hll~i!i. r,:,!f ll>w..l' tljf pif oos f O r.ll~tl lr,~ton lnd'!Sh I i!S , Inc. , 
Ji~ ~i, l>l,ot, . 1;:befaw;_ ~i,.t~ Jarcill ~~• ahd .. I f t~e ~ (2) fo 11 ow l,n9 
:r~q~frement~:,r~ 1net,tJ,y._thf:l fitnf th~b~ shguJd ,i,~ oq .problems created at .a sanltary lanqfl I l By the :.$Judge .. . . .: . . . . . . . . . . .. ~· ... ' . . . . .. . : ., . . .· . . .. ··- ·.) ' .. .-.:: . 

NLH:dah 

1) the pH shoe.rid be 8.5 and not less 
than 8,o 

2) eT6t dryfrtij ~~9~ Stflown on the -~'-lttbS' 
~.~Qu J d ·h!,: ·u·s~d, so that t-he. s lY~fl¢. c~n· ~ iJtf.'ed.· :~g 35 percent soOd.s. 



.. 

I j 

c%1._ _Carolt'.na · tJJepa;.ent 6/ ff{ealth 
•·· and· . . 

©n,..,i~onrr(e~tal Con.tro/ 
E, K•11nwth Ay1:ock, M.D., M.P.H; 

· · ,: Commhaioner · 

·March 11 1 1974 

"2¢00 &110 s,,. ... , 
· :<:olumblo. S.C. 29201 

,urlington Industries 
· Pee. ,Dee Plant 

P.6. :Sox 845 
Cheraw., S. C. 

_ Dear.Sir: 

Pee D.ee· Plant 
·chesterfield County 

' Enel.ased is ~ State ConstJ::uction Permit for the referenced wastewater treat-
ment facility. The c..ooditions of. the perm.it a-re ~plicitly stated; construe.~ 
tion is to be performed in accordance with this· ·pe:pu.it and the supporting 

>engineering;, report, pls.ns, and specifications approved by this office. 
t . . J 

·:: . ~ 

· l'our ~istrkt Environmental Bnginffer frqm this De.par~m;E¼At· is >Ft'a,ncil;t'.~.~-~e 
.(ad.dr~ss belo:w). Re along with :th~ -;rndustrial & Agr3.~v1tu-ral 9-:tyi~;lpr,( tjf the·. 

· ·Department .of Health and Envh:oµ~rttal Gotitrol should be •h4:tif:t:e4 vhen ~(,)t,.'."" 
struction is begun ·and when' the· f~cil:i.ty' is· ready .for opert:?:tio11,, As gfii~Fal 
_polic:y, a final inspection must be mad~ bef o,:e the treat~:o.t fa-cflity 1$ 
pla~ed in operation. . . 

i:n a.e·co~dance w:i,th State La..:V, you~ facf:l;tJ:Y ~~i. ~~ )1.e;q"QJ.:;fff p. to. h.fve fin: . < 

operator---:n-charge who. ~as ·b~~n certifi¢il'ti:r,.t:11~,.S,~a.te ~c,atd ·of.C~i;f;J:1;i<:.~t:i.~~ 
of Env±~cfrim~rttq;l Syst.~Jil~'. ~pe:ratcti:;~j_ t9~f fa<J.~i~i ~::ts be~n c'.li~~s#te,a 4it 
Gt'.o;µp> ,:Ill·, Jg~pess~t~~.:l.-p.¢ an ope,.'l:Ate;afho'.f:d;i,ri$.= a:,:Gt:'aqf;!.•. ·11:· .. : p;, ~fA~~~ \ .. 
·cert;~;;f::tc:·~te:~ .. Jou wi11 ·no.t: be g±v,iri. 'P¢'t.l#t~tti:i?it p:o.; t;,p¢.t'.i.t~> toµt .:f~c;;tlity: un..til: 

.. -~ ~'roperty· _qualified operato:t(s). has b'e.en. obt~ine~ •. ·Quest-ion$. in this matter 
~.li.nu:ld :be directed ·to Renry E. Gibson of the State Board of Ce-rtifica,::ion of 
.Environznen~al Systems Operators (address below).· 

'. Your a ve-pJ Jinly, 

·>;,f/t? ~&L tjf]!i/.ll.¢; /l 
Add:ress of District 

I 

. ! 

:; Francis L. Greene, It I, : Dist'!:' ic. t 
"'Envfromoantal Quality Control Office 
l'ee Dee District 

(}lidrl~tf Jl~ ·!et~l:'- :,'11
,~~.. ··.. .. .·. ·.• ·.· . . . _ ... ·.. . 

~i::~Kq8f'.~~:~:!:;~*: ··t:··t!~!~1tjt;ltiidt~if:1-. 
900 West Lucas Street 
Florence, S.C~ 29501 

Mr.· Henry E. Gibson, Secretary ..;'Treasure 
'State :Board of· Certi..ficat:lon of Envi:i;.on-

.. . ·. ~~n.tal Systems ~p~_rators 
-- 401·· J•;·.··MEtTion Sims ~M.i)~.<l:~ng : 1 

2600 'i'JijlJ street:... Co;l:l,JUtl>ia, s. c. 29201 



fo-r 

....... ... 

j j 

... ,•.·. 

•· ·e /J a_tlfrt<fn l o,, 

,, ··and f .: ' 
€mvimhme~~a/ f:ont~ol 

Ei t:,M ... th ky_<:pr:k, 1-1..p., M.P.th·' : 2600 Bvll Sire-cl 

C(>lvmbla, -S,C, 2\ll01 , , C>mmh •l~n~, 

I' . 
2ss2:..:c,_ 

CONSTRUCTION PERMIT · 

Pe1.1,n.i_ssJon ts l'i~~:e~)\ granted to 
:·, . ·· .. ' .. . . ·Jfotllngton Indus.tries 

. Peetl)~e·!>J,ant:, J' .(1. Roi 845, · C~~?,7:i3.Wj S~C. 
construction ?£ lhtr w;is-i:~ treat.me'Ot system (;:0VC:1;/ed by plans, specifications; 

engii{eer,ing report and Consti-u'ction .Permft Applic~tion No. ______ .dated Nov~ lS, 1973 

signt;d by~ J;$~ 'im~'trri -~e~is ter..e.d ·'Profess io11al Engineer, ·s. C., Registra tian No~ 2876 ~ 

·-..;-':,,,. .. _on_·e_ ... s_ ... t __ e.,,_r ..... ~_ie .... l..,.d __ · .. _;.:......._.,..._;...,,,..... .... · TY.Ir~.(\ r . Fac,i li, ty A C~(~1Jlt-.ha:t ~i-~tt~tnwmt' :SXJ$teffi :11:~V:l?& . 
i~cyef}:t:n.tr:cs.p~bilt tf eEJ comprf~J~~ utdts . f 9/nel.\tralizi;tio11, . ~heriµci:t :pt~'¢ipi¥1Iiifo~Jtf~oly~g · 

~1.u~ge :hand11og ,r " 

Str~ __ nm 

Pee Dee. 

no11., . . Se~ below _ Chlo,dna ti on:.....;.;.......,..;.,,.,..,,.;,.;.;. ..... ·~N:,.;:o..:,.·.;...;.;.,,,,,,,;;....,:,.,..-"'=--.........,;~~ ... ,~j~?rr;· --•~~-. 
·. ,()the't:·'.~fft'iferit Rcqufrcmen ts f J~tfl'\.ienl:. limitations,, f;X'. thte -P~r:mit are tlioae det.:1:til,ed_ in.' tqe 

: •• : -~,-: ;. • ,· ' 1". 

,:•~~,ef~rj ·usii,O.ifl:1Jli,iit¢~"to·±.' i;lle. t~~: of ::•Clle;aw/ $.oti:th .:,ca:ro1ina}'' 

• •. Y>'sr{e~ ia l c~nd t t ions: l'ifh -J:., J>ermf ~<1.s-. noi,. :[SSy~4 ::i.,>• l\Qril:oJ;!!!l!W' ;i#h J;lii, lli!ll, &na1' liJ,I]~tµ,,1' D:lr 
charge ~1:bni~ati?.n _S:y-stem ptir.suant to::.,Secti~;-,402 :of the F~d~ral ·w;t~r' Polluti_on, Cunt-r:'ol. . 
Ant ~Hindin.eubLof: J .. ~n~·-·(PL '22,;jSQQh ·· · · · 
.¼ ·····• .... ,· .•. • •. ·• .... . . . • • , ..• ' •• : •• ·' •,• .·,· ·: .• • .. · •• ·:· ·•·· •• ·: ... 

. This: periaf~ <ibfe:fil t~itt$t),µ¢,tion ?f T~.a J~e.,fltt{ot1Jy, apd is not to be considered a1r 
Opeta:Ung 91; P.($~_h;1q;9 p·~rmi{, :t~mpbiaiy <)r · qth¢.@i~Jl~ 

)!Xl'!MT!ii~ 1lAT~l ·. r;:f !~!~;:;f~~t~!!!:l:l~~:::iid¥i~;:r ti~~ s ::~/~J~?i; fouget be 

Pl{. f2a~ /YJ· o~ . . .· ·iJiJ4'!!.$.J{J½, , 
· E. Kinn.uh Atc8d~f tt~U:; .. · .. .filJ:"):C.t{U 91: W,t~to ,Wator .md 

. ,'. .. ,. . . { . . .. i St-roam QuaHty Con~rol 
Facility• Classified Gr~up l:II. The ·code. of -Laws of .s • C - require the applknnt. to -providti a 
ce.rtified opei:a.to:r to manage the ;f.acilit.y. -Further, details tnay: be obtll;in~<l::,from .the $ ~c·. · , 
Boo.rd· of. Operator Ce-rtific.at.ioTJ,. · · . ' : · · 

•~-•. ".· +. 



I I 
___ J I , 

.AftaChmenl B 
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315;1.~ 

Mfltfow 6(!!)(3)(A):.againstp~r ·· oo·,v.bo, 
h!P ~u,l>liiitlec1,petitionu u~Ut ... _. hu11 
twted 9n,µt.elj; ~~einpµp#h~Uµqu. Tlµ~ 
frt~~¢PFP~~~tpolicyApp1ics nofoly.·to 
~qti}'ili.~~-W.ntaj'~.-P~'.9p~rly .su~Jcctt(j 11 
pending:FCB manuficturllif}.Qr . 
unpc;_rttili.QP ~~-~µipt.i~t\ pe{JJiQ'1, 
, E.lsewherE!. in todny1~ Jfodeipl :Rogtstor, 

3¥'.4il1a.;sp~pli~l.le4 n No!lct:ofijrpvoscd 
Rul~mhkmg .thuJJ?l<intUles.·e~cltpnUUon 
Jll~lyedJ.ote)(t:~pµC>11a fi:C1Jjitbo · 
._,,naµJif~qt~tll!t 1mMoiti~rf ri!l~~in~wst 
crises,-.ilu-: tirition thatEPAptopoifoa;to, 
t11lwoA#Jdlvld~al·peµH9ll!l,:~u1po 
establiahipgpi.o~¢d,t,t.Qn.fpt$.Ubmlt\big• 
p~ij!i9p~}"F ~xen,pUoµn from, tlio __ . .. · •· 
prgfre.s111i)g_~µ4j3lsh'1l>:uth>nJn,µemmtirctt 
prt1J.;ib(g9;tia will b¢,pUbU~1tPi'lin li10 . near future. . . . . 
. . § tiiµo.rityf() •stant or.o6riy potitfoil[J 
JQf: ~¢mpu.,msJron1:tl;~~:PQ,fl.pr(}Cf!S_sfog 
amldislribli.tfoniri.. ·.comj\ifrtcn;bqrin 
uhder section 6(e)(3)(B) ofTSCA, as woll 
as the authority to revise the procedural 
rules for PCB eX¢llipUons nn~ lo grunt 
fur~er PCB autl1orlzi:tUons.nndlQ 
ameudt>bfuofilfy :this,tcgitl11Hon•io 
dele!;~\eg.tQ.tlJQ/\~~t,ttint·~drntnistralor 
r Pi: '7qxi~'Suhst~c~s.,'f:h.t~. nµtlloiltY 
was previously delegated to tho · ·. 
Assistant Administrator for Toxic 
Substances for the PCB manufaclurlng 
exemptions (see 43 FR 50905), 

.· rbis final pile imp1~menting sectlon13 
E;._(,J £.?l ~i,~4 C~l 9~.1?PJ\, was pr{)pos_t}cf 
)tU1f,\7f1:~Z~ (43 ~ Z48Q:2).,T(}_g .duyf9f· 
pµI,lic ~9:WU18~;'\"/ate·lHildJn 
Wa~lllng~Ql),D~p;~ fti1n.j Aus;•~f ~(t(f 
~t?pt~ipbar l.. Qycrso ornlproatinb1 t1<fo6 
'\f~r~ro•tipc.,~cl tw.() ]1cpr.lng p~,t:H(;,lpµnfo· 
cpnduclcd cross~exainfuotlon on ·· 
~1;!pJ~n,:i9~r?~, :1.QiO~ On s:cpt9mbor 22. 
jJ,17a c1.a fR.. /4~94~ltEP A 1?9PlipMd (l 

notl,~e o( Ai~ oppotluully for vrcito~ . 
. ex~)l1~ati•ii tiiil'l '.~Xtfip.tlerl.. the rcµly 
<ior.um.~tit:perlod to October 10; 1078. 
:rm.fi"t~9~iv.-e~ over 200 commf!11i~ on tho 
picipogei:1 rule. . . . .. _ · · _· 

••. Bf:Ah~~ ~oµ~t:~µ; (\~ p;tr.1 :,of th~ 
rul~ma~lpg_p.i:titJ.e~sfc,i.J?Ql)s,,t~v(5: 
.s1fpP~ii: do.9uments~ ~~ fi.tfJJ ijtippcii:~ 
do.¢turietSt \Vlliqlt_'41:4S:.eilUU~& $upport 
J).ocument/Voluntary [)_raft . 
E~yltQii1Ji.<#.!tt~[n1p1Jct ~tqte]!Wnt;,wou __ · 
made nvailnbJeiit the tufiri:the pro.Jinaifd 
rule w~s-.pµblls,h_~4.J~~4 di~t.!U~sRd.·tho 
health v.M.env.irorimentµl .effects of::· 
PCBs, the substitutes for PCBs. and. tho 
regulato1X aUemaUves EP~po11aldorcd 
ln. g,cv~lgpjµg _theptqposed PCB.Bon 
lM~k'+1ili --~~qo_nd·s.µp,r,ort ,d:ocµntenl 
e~uv,ea Buppor{l)ooumq1ft/.,Vi>liir,lci'¢ 
lil}YffP!-ln~~ntpl11J1"pac:l-~(atc,meµl:w~ia 
preptir~:da.lopg:wJthth7'.itnnlP.G.&.Rulo 
and Pt~~Jr~l>lq"rJhi1r pnrtJtulnr,d~c,u1\ont 
confoins·u1;cfated·v~r.~l#lii 9-0ltollotilth 
and 1myiJ.:()iU11unto,l @~!ifs fli\diPtm . 
substitutes sections, arid nddtesscs tho 
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·ricing and use of PCB-contaminated 
raulic fluid in hydraulic die casting 

t>.l'stems subject to certain conditions. 
One. condition was that any system that 
contained 50 ppm or more PGa had to be 
drained and refilled with non~PCB fluid 
·within one year. In addition. testing and 
servicing or replacement of the fluid was 
required at least every six months until 
the PCB concentration was consistently 
below 50 ppm. 

The authorization in the final rule 
makes c:ertain changes from tlie 
proppsilf Firs,t the proposed 
authorj:ziit!Qµ, covert=d only hydraulic die 
casting systems. CoJDnientsJniu.~ated 
that there ar.~ 9th~JJiP..7~_klf liy~~ulic 
$ystenili ·that nsectPCBsitt,li.f*h 
tt;,~~at~~en~~e}l~,~µ~ W3 in 
stcelniill$ aridfoUlldn'e.$. .. Af.':pqrdmgly, 
the authorization has been extended to 
apply to the v.se of PCBs in all hydraulic 
systems. 

tJiider the final :rule, each hydraulic 
f?Ys.ienu:nust be tested no later. tltan· 
Nchrellll:>er 1, 1979~ If the CpU<;~rtfI'i:i.tfon of PCBs is fomid to be greater than so 
ppm, the )!hole ~_:v1,,_~~.~tllcnil'ained 
and refille<Lwit\tito.ll.".PCB:ft~fd within 
six months ofthe test. EPA anticipates 
that most of the PCBs 1vlll be removed 
during the .initial refi.lling process. 
Snbsequent draining and~ may 

e~ssanr tofen:fove fosidriiilP.CUs. 
.~ih~ fitl;if,l]l~:iP~J;$ClllS ,,v:fto. ovm· 

•lifdratilfo sysJ~~ a.ieiequ~~ t<l t~~t 
· fop \11¢ con~~µ:aµon., o,f PCB •iinn.uruly: 
instead c,f every six moziths as iirid:er the, 
Rf9lJPfilrili C!o~rm.ts iiidi~teclthat 

:cremciv.u:ig·~1Jiyclra,llll.t~Y~t~ml:iolll:t1,S~ 
~w~:r,srxnionths.wotildbe ifisrupi:i:ve,; : 
i:¥*~t.$.yst~~ ~mcl~~('.r~pair ?r; .. . 
•·qverhaul·a,tleas~ @titlally. Th¢.revis,ed 
··#~~~~~t-woulc,l;h.r:·_oo~i!if.¢nt.Y:ll~h, 
tJ1eseJ?racfi¢t;~ •-~ •aQci:irai.n$1Y~fe~tjlt 
·.m:.~1.1llsh~l.i~fu:$tyectt. ~.st~VID.$S 
· with little increasijJtJJ'Pll f?XJ?9~41#'; · 
Record's of this testing'r.iiusfb;fretamed 
for five years. after the hydraulic system 
reaches 50 ppn:L. .. . . , .. 

'.M4ny• qolnliilitiµt @pllM~¢d' il1;;t 

_;Jti;i.l}itZtt~!t=,1·-?1 
•tcs!dual_·quanlifie$• ofl1~~ •. fu.}:i9,t<tc().st-
• C!ff~qfiv~v.,ayto. ~cllfo.V:~ i,:e~µctioittri 
PCB conct;?n~a.-li'£liIB. lly~aiillo systems 
are~;rtJu.Unety·1,oppgtf.:offwlfu·nrin~PCl3 
_'.4ytlriigJJr:,Ilµi:ds,;Opµun.¢n~ j/i~~it ll,at 
tli~ addition of ti61t'-l?CBdliiiijs $Iioul4 
· effectively r~duge,tl1.9 conce;nu-atloils of 
PCBs. While fopp~iqffi:J.~ p¢.till);.tedJor 
;putpc,p~S. Qf,redµcnn.g_ fh,~ley~ls of PCBs 
aldri:{ tifuei.,:B'P: 1\ µ_cl.laves tlmt tµ1, annual 
teq¢teJI~~ 1r:t1~~lt:tn!ltltain:~n.y fluids. 
°i.foifi::ouMin _n1or¢. ~,aµ,_50 ppµ:ds 
pcc;entiaI to reduce. as~~<;Ufiously as 

·ible, the pqt¢riilt31,f<>~l.iCJ.l:l..,~p~ure. 
.ou.gh EPA:doesnbtbelievc tha_f 

J9ppi9g~otf~9otf 1vll.l f.C!4,µpgl'CB 
co~cf,?p_traU(uis g,tii¢kl~ e.n<iugh, in nil 
s31.~;Je_msim13,ny ~Y$.!m117 1vilLbn able to 
~~~! °=1~ ~£itili-elllen.~ of fl.le 1)11~ ~aMr. 
oytop~mg-pf.t Allowmg. concuntruUono· 
~f f8ijf tipt11.t~Jil) ~J;i1Airdliesesystcf.J1s 
over:lliriefa·11pfij¢ceptable:tp li:PAJ:n 
t~i:m$:Of ll.WJ;}t:µJ.f,lc:~rftil~ks;lo J~o~th 
~d ih~en.\ll.iQntit(;nra~ti.9¢f~~ed 1vilh :th~ 
leakage from. these systems. 

lfls estimated that the costs to 
owners of affected hydraulic systems 
will total $14.6 to $25 million spread 
over th~ firsftw(J years, with 
~,~isnY!Pt'.lt,l,l,(:p~J$.·µi.• th~i~µbse9,11,ent 
yem.,-s •. l'hestf 9ostin,1r,~ simili~l' to the 

• t,~bil q()~t:Q.f,$19,7. µi.illipnetil1mntcdJn 
lh~f~topµsal, but tl:iittiiril rule-· . 
po~lder«!d 1750 machines rather lbQil 
the 1000 machines estimateci in the 

•- pr#p9sru~;fhisreduclion in cost per 
tµ,t10µ1#1!_ ~ ~t,fl! t9 the. annual( rather 
than sernt~annual; testing requirement 
and more accurate cost informnUon 
obtained as Kf~sul{of the proposqL 
These costs ~!hXg,~sonnble in light ot 
the .resulting redticUon in human and 
environmental e~osure to PCBs. 

EPA finds that this activity, as 
authorized, does not present an 
unreasonable risk to health or the 
environment.. 

F. Us~in Carbonless Copy Poper 

tJnde~ this iuthorlzn lion. existing PCB 
~c1w_qg_J~s~.covypapermay be used 

'indefin.ilcly.l?rfol' lo 1971, qttbonless 
. ~t1.t>fl?~P.~t~u:lht.1l~tl µy?'1(IB: 
:Corpc>~ti61ty.,tl$1nad~Willfirlls 
cqn~~Si'G.~$~:thcrQ dpt?tinQ(appcar 

:folJ.e:a waytg ~Unm.us.~~~ 
. C<il:b(}n1~ss ri<>]?y.p,petfrpin no~~~GB 
c~rh9pie~f~PPY p~p~r l!).(~l}t Pfttb.a11:r 
t)y 9-ate.1 Q~·otp·Cl".mdlcintfon.s·on•imµsecl' 
inVC!TT.tP~~-s~ J\' lP.ts~ 11utU9~ o,f th~ PGB •. 
~I?onle~s_capfptiper• tiilttltn4 tiqfbe~~ 

•· ~~sfr(}ye.d i$:prtib~blyi.n,I1(¢s,An,. 
. enorjnPtii:y,1,1~ey~ \'.t(}~d be 
l'~.qllfr(!d 9f.Q_9tfibuAin¢s~ ancI . 

-t,_Jft!l!l!~t. 
-.~otij¢ss.~op.y;piipt?ri$'¢.~tri!incJy-
. Str)all;µt Vl~)'lt:>flli~e p~µ.~li.t»J. . . 
.. con$l@t~Uons.4P.~~tjf;iµs¢1h.<t 
potential PCB exposure and .risks• to 
human health or the environment are 
negligible, EPA has concluded that thls 
activity does not present an 
unreasonable risk and is authorizing the 
continued use of existing PCB 
carbonless copy paperr 

In the proposal. EP~llinite4 this 
authotiiilUM to:fivejie~ How~v~r •. 
EPJ\:9~~Sll~lllo\vbelf¢vnlliala.melhod 
Jtir!ii_exr,~n..sJy§y ~epamt1ngl'CB from 
11<J11~PGB cfli:boblc$.s copy paper will Be 
developed Iii tlie near futur~ 

-.,: 

Accordingly. EPA is authorizing the use 
of existing PCa carbonless. copy paper-
indefinitely. . . . . ·• 

G.Pigments ... •··w·· .· 
This role authorizes the use of .. · __ · .- •-•· ,\ 

clinrylide andphthalocyanine pigments ·· ·.' · 
conhtining more than 50 ppm PCB until · · · 
January 1.198_2~ arid the-processing and 
distribution i,nt9umi(;t'te:of these 
pigments uni.i1Jnl.Y·1, 1979~ After Jal1· 2., 
1979, thesepigril~ts cannot be 
rnanuractw:e~ an,:iart¥rJu1;r;1.1919. 
these pigpi~'-5'.µill.llQt ~~ptjlc~sedor 
distrlbuled·tµ con:u:nerc~miles$ EPA 
grants e.xemptions for these activities. 

iideand · ·e: 
_,..,,,,.,..~~ .;;;inl.;--~;.;;;~ 

..,,. . · ~- .ftri~l2,;tJ. de{$ er~J~$S "than so _pptll. . .. ... . . . . . 
~gnipeUtive pressure-to mark¢t 
pigments wiili de~asedPCB 
contamination is causing pigment 
manufacturers- to ch~ge 1heir 
processes. Commetlts~<li.cat~ that 
withln two years t,l:ie rridQS.tfy\,fil}Jiave 
made the changes necessary to reduce 
PCB cont~ation levels to less then 50 
ppm. 

In dccidu:ig wlietlier lo authorize 
)?igm~nt~pµ1-1tje~; 1W4 (:pnsider~~ the 
telntivelyliinUed•·w-pps:u.r4·~nd.th¢ 
~conomics associated with use o~ these 
,pl$i¢#ts.1'h9,g¢,~l¢$t.p9tPf11i~lfq,;: 
·~X?OS~lfUlth~ ~)?plica,ti9Abt)J~ts 
;•arul-I,!),k~:µsirigJnes.~~Tg1D;exi~;1h~;,e 
products conta{ryfar1e$s:than 50 ppm 
PCB because of~.·?ilution 1hat takes 
place when th~ pjgrri~l).(is tiiiied ,villi 
the medium it J~ colqi:in.& As ttJ~S;~f. 
the health and.eoviroiunerifal:i:isks are 
not unreasonable • ./5.s discussed above~ 
the industry is changing its processes to ~ 
reduce the level of PCB conlamiiialion 
to below 5() pp~ ill the nexf two y~axs" 
At. ··e .. resenl tiµi~. th~se jjaiticu1r:if .. 

.. . ... _ ._ .. -.... _··._. &U'.1~ Ji . e-
P snten()ll_arlfoC;'Fot ex~ Ji:?i d:i,aiyilg_e 

gin.eµt.s ?'9ll.~ q . e,. 

:~:futiil~t1=li~i;~ 
· e;,;lll~:r~wa,µ?p;.oftlt~~i!Wl~~~wd~p,'l\ . 
. n.s)v¢ll ~Ji§ ~~t9~ i,u:JJ,;ie,t!ai,i.i\ ~;igi 
. grapili_~ artsjndusttj:es~,•illl,J1eflll'ili¢r. 
~ · ..... :.: ::J½ .. -.~/:·. t.i½:;_-_,. ·~ .... · .. · ··: ~r-~~~. < ..... -
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considered during the rulemaking on 
manufacturing exemptions. . 
. The, potential costs of co~plia1u:e are 

s.r~alWJ~d,uged 1f llie, re9uire1n~nts are 
µµp1~lll~.nJtt(J)over~ ,f.~\v•.jte~; '.~ct 
incr~a:sed.liealth. and,.eni'irorimental· risk 
ist~l?;!i.yelyJJlll~!l.jf~t:-~ID,Pif911~.·m:e 
zfarited Jo v.emtlf mptcJ{i.ile;fot'. 9i( · 
:coµ.vet,$)P,lit9 aJt~rnt;ttiY~•·nJ~iJµl:<1-cfui;ing 
proc.~;ct1H~~;ffie cost oroonversion \vill·· 
total$5,6-jpiJ1jon. Based on these 
consideraUoris, :EPA ha.s concluded that 

; the processing a.ii~;disfril;iutfon ii( 
commerpeJU1gpw.y 1;j,97~{~WAJ~e .use 
0£Jfi,ese .. ·Piin1epJ$·~µtilJ~p:~~ i.J,9132, 
:wl.llp<>tp1:esep.t~nJ1nrt;?~~o~~ble #sk to 
,healtii)lri4 theeliykorir.deptMtt•shquld .·bepµrhiittecL ··· · · .. · · ·.~ · 
M' tlseandBenticing ofEleotromagnets 

As explained below, EPA considers 
the use of electrotnagnets containing · 
PCBs to l:,e used in '1 bJtally enclosed 
lll~Jli'l,~~/i\,(;:i;;.\'.U,'P·Wlt~Willi~• ~~-~.gp~, li()t 
reqti4"i;t;aulhdtw:aUotlJ'riftes~~.a;i1d., 

. distribµtlon hl :commerce <>f PCU~tfo, 
.. ·service electromagnets is a:utliorized,~as 

explained below. 
Whll~ no new PCB electromagnets 

have been manufactured since mid-1976, 
historic~JJr ~CBS bye been u~ed in . 
some~l~ttotrtnguctsJo~w:r.t -~•· 
·buztif4l'~ ~t1~-0t,na~et4·~e ~ed 
prim4r.Uy ·.Q\.'~ ~W~ve,or }J~~s _to;naj;rl'o~; 
ttampJroil frrim•non-m~efic\, 
f.i9tnlll9diti~s such -a~. coaI!.,lJCB,; 
cont~inl~g ~lec:~rifagnet$ ~ in ~e 
•i,ut{otui<ltn,enc1?se4µrt!11s such as co~l 
minf;?g, coEllpreplittiti9n.:PJa.il~;•P:1J4 ~ti&-;; 
frrt!dgen~ra~ ~tii~lQllS w~cfo ther~L1$ 
i 4at~er 9.f 1>r4duc[#ge?pli)$iye.(lu.sts~ 
I1qlf~li}otroma8.Jlels may iilso:be. u_sed : 
(>y~i':i;:<,n,tt1yor:li.~lµ;'~•-grt1µ:t:J1,~µ,4ltµg 
systcmsi,b'ut EPA does not have. . . ·.. · 
tn:f;nt11tlHonon specific locations atthis tfui~•~ .. '·· ... ·• . 

~l¢c;lrciJP;~gm~ts ~•¢:~iJ.ililat'.to 
lrn.nsfof1neci:lri:co1.1!;1µ-upp~i,i';;.An 
~le,~fl'op1~11.e.tis ti CCHnplet~lytvelded .. , 
pieco¢.(equi11rile.i'it\A:n,tle~lca$eW°.illd 
b.,e tlte rcsultof.dtiteHoi:atl.n~ eqy.i1>!i)¢1\t· · 
9fAQci~en~ld;,im~~~)."alh~r llt(lpd~sigp: 
cha.racteristlcs, EPA has concluded that 
use of PCBs in•electromagnets under· 
normal clrcumshinces. is a use in a 
\gta.lly,~°.91,osti~ m~nner.ltof ~oal- ' 
han<Uiij,f,;ysl(3.m~r'if:l~lll<tl8~ ile>~~ .°'<;~m.-; 
thei:~ will be n~gliij\ble risks ~s .iJl~. c;&$f, 
h(ban,alqd ~.,1toµ-,,\i~f,i)ly ll~d ev¢ntµa,l.Jy 

· bum:edJ:it cofob\is\fon!.d~viGes c~p~b.l~' · · 
of des toying almost aU of the PCBs. 
While EPA is not certain that 

eleol;rgm~tu;~ts over grain conveyors 
that lettklb .• be a violation of this rule as 
a non-totally enclosed use of l>,C:Ss; In 
}:tdd.iti4p,. m!A.i@P~g'tliJ,?ij~S.~ • 
Dept:li'lment:of.~gdt,,ijbiie ·ajid'Ufo Food 
· w1rl, lJrug'AdriJ.W#~ii.ti•rt; pf Jm~· 
potential problem._ · · . .. · · · 

The servicing of PCB electromagnets 
is similar to servicing of PCB 
Trallsf()rin~rs. A.ccorclingly, this _rule 
~nthQriM$,th~ sametype of set-vicing .of 
l?9I1.ele'.oitomair1~ts W$th F;Cll~el.ectric. 
iltiid • .As fu, Ule cn-se of·~PB · : :'. :·: •.. : . 
J~:~ftjrµ1ei:s,:~ys.e~ciilg{~plnding 
te'f?jtjldingJili~t1:e.qtiit~·1i ,11~ tt}itiP.v~.'qf 
.tlie·coil'ftom)he cas~:is prohibitr,cL .. 
Moil\ 'Rf ·Ui.~.,<li~,;ms,~ipµ c,f th~ s9ryi(Zh1i 
of PCB Transformers in section IX.A of 
~;;pr~t¼lll.&l,:J?erlflin!i·••fo. s~~pihgpcjp 
~)ec~mri~:e.~~4.~~~:s.~I~ilt ...... ·. 
.cqµc::luded that lliis seriri.cing, asJorig:as · 
it does riot include removal 'of the coil 
from the casing, willnot present an 
unreasonable risk to health or the 
environment.Because of limited 
information, EPAwas unable to' 
ascertain thf:! costs of not granting such 
authorization. 

I. Use in Natura.I Gas Pipellne 
Compressors 

The final rule authorizes the use, 
iricludingservicing, of PCBs in natural 
gas pipelin~ compressors until May 1, 
1980. An authorization was not 
propos¢.4fc,r ~j13' µ§~ 9f PC::Bs :beca11~e·: 
~~li~g:vim1a~y ~9 ki~myl~t.l.u~ pri~. . 
~~tt~t'<V:oi1~entsontbe })t~pp,eclfri_Je 
1Iicli.~te ~'-'f~9mpr~sspt$ ~se~.11: · ...... . 
n~tµralgqi·pip~liii~ cq~(aiiite.si.q~+,ll 
1!9]? ~9~ce11tt~~Pti~ &r~at~r ~~t(li~ i>pl1~ . 
D1 gen.~r~I;!}.le.s~\W~tetp~ 11<:re f]fa..m:~Qi . 
o01JJil)l~QilC{!.P,tl:aUon ?CB•fluidsevetnl 
Y.¢~S. ~gr,i;_:µi~t~pYr€:lllll~,.~lO~t.?f tf:i.l)· 
PCBsiThls itulliorizati;,ri :wm ijllti.W. · 
these c9m.J.lt~~~ors to ~.!.?. 9rn.iµed ~nd 
reftllecf \Vithnc>n-PCBfluiij·tt>.further 
reduce the PCB concentration until it is 
below 50 ppm. The authorization is 
effective until May '.l; i98p. giving 
p¢r~9.~·~e to '-Y?fk()ll;t,b.<!;systems to 
reduce the conccntratjpn (if PCBs during 
the s~ermonths whendeman~for 

--~;:;1~~;t-t)~tf£s~t:·i~t ::1~!;t 
en(;:}q~¢4 actMtyb¢c~us~ 9f lhxµJll•l · 
environmentalex:posuie that may occur 
during servicing and use. 

, electromagnets containing PCBs are 
. -0~1ti'ab.Oy,in; o;~~:qy.E!t grai.g' ~oxir~yQrs.j 

An immediate use prohibition could 
have a serious effect on natural gas · 
distribution. PeI'Illitting IIloretfom a half 
!:l)'~~~ -~?·~mnpl1¥,l~ ~e;dr~gJn,1?,, 

_ #fillm.g si~Jiifi9~.tlt xe,dµoe$ ~tjst~':Jitd 
disrt1p~91.1s i.rr•~~rvI~¢\vliifo causing 
little or no increase in exposure to PCBs. 
The total cost of these decontamination 
operationsJ~S?OO*Q.QO. Because of the 
small quanUtfo.s: rmd low concentrations 

. ncdd.Gntnl foaka~oin ~uchJ1Jtiia.tJonf .. 
111ilyi,iq~t~ru.ip,a:{~F.wJit f;!~p1foa µ~rl.J~\1~i 
posa aJhteat t,r Ju,1¢.a;ri h:ci,illlh.fi;>r Ui~fe,, 

• · t.!!.MP»rii ~gAwiJl Ot:?llS.l.dcr. usri.of 

of PCBs involved, EPA believes thnt this 
authorization will not result in exposuro 
to PCBs tluit presents on unrensonnb.lo 
risk to health or lhe environmont. 
J. Use of Small Quantities for Research 
aildDevelopmenl 

.· ~A.I.~ t1\1Jho'fiziµlftho11ao:.ofPCBain 
f'sµi~ll qu~n.µ~J)~ f 0~ t9S.~~r9W.µttd: 
4~-vel9pfu9rit.'.\.ns ~.efiifodin § 7.6t12(oo ), 
:vrt,iU\tlyJ, iQWl,:.~°'ce,~~lp.g. a.ml.: > 
.-~~·tt1hutieiimconw1erte, ofrC~sofQr· 
~tlii$:l)ln'!{O.S~•iS•D,Utlltitlz.ed,unlllJ\JlY.1.! 
197Si•,Mtet,Jmi~i ~~7.9t P.CP11, o~ti~P.t. ~tr 
µi.~uf.apt#.f:ed·for this use~.andnHerJiilY 
1; 1979; they ·c,@()l,be, processed or · · 
distributed in:_ciommerce, unless persons 
interested in continuing thes~ notlvlties 
have bee~ granted a.n exempUon. 

:~rca1.1;le of the importance of on-going 
research on the effects of PCBs nnd tho 
need to h,~ve refereno~ ~tan.do.rds for 
a11(l.l.y~~?.i..~~~E?~1.EI>Jtb~lieve.~. thnl 
the extr~mclyJunlted exp9!t,ttoa ... 
a.ssocip.t~~ ,vith th~f) n9ttviti~tf.d9 not 
presentri,nm111eJ1st>iia.blcrlsk fo henlth 
and tlie ~~VlfOlWl~ll~ 1':he t~rm 11S roall 
q~~liliU(:n.(or•,R,ia.e,tii'.p~.·grtcl 
DevcloprilentJ1>.definadvcrj•tfo't,ro,tvly;;·• 
$~olB.Q~Yi:PC:Bs n!WJ_l l,e ~qn\(lll)odJA 
hemietlcallf,.~.ej}(?r.lcflyll IriillUltof < . ·.. •. 
;couftiiAerB, IW/\;l>~Uey6~ tht, POriotrut~t 
is_sufffoie11t precat1Uo~ ~afu~l tho rlaka 
ofµmnaiio~;ri11yirotui'umtulaxpoattro .• to 
jii~t,.ify.~ucl(1J~e ip;JlgllJ:qf Q1<,1>~~µ1b1o 
ben·efits qf: c.ontfutia.d triscttrolx.-l'lti, · 
pl'Oji.llS~d:!'U~e-~VQ,ul,ij h~v~ ex-0l~ilod. 
tlm.sq:acflyJtjes.Jr,ont1li,Q ptQ)~lb,$llpri.~ in 
• §iz<µ;~p;:bo,yever, EPA~cl1evon.itJo 
m.ore.a.pp~.c.1Rrbit* t.p~11tl1or;l.zu(n.11dJf . 
appropriate exempt) these notlvltlcs. 

K. Use in Mloroscopy 

EPA is a.uthorizlng the use of PCJJs ns 
; a;inpun,;lingrottdJW,I1for1nlcrP$popJQ· 
, ·.il1{4e~tintilJtilY:1{1~M.·#rtdJho . 

,pJ'q¢.esaipg ·.~no .. ~1~{1'.il)\lllQliJn. cqµUl)orco 
0£ PCB.~for .. tl1:in ,pw:pc,se:u.i,UIJU.ly 11 · 
1:~7.~ • .f¥l~Jµly ~r107TlrPt1tflon~,y}tv 
\.vtuiUo c9n@u~ pr11rJij~6l,i1gjhid , .. 
~distributicm in commerce attMUos must 
be· gmnteij qit~X.em,pijp1tljy WA, 
Persons ,vhri' tvoritto.trianufnohiro •Pens 
for this use after July 2, 1979. muatnlso 
be granted 11n exemption by EPA, 

When PCBa are used us n mountlng 
mediuµi for slides, extemely small 
quant1:tj~9J"re used on ell~h sUda. This 
use is1fo:rli¢u.larly lfuportnnt to 
scientists who need to preserve, for 
future reference. a microscope purtlclo, 
pc;:ms are also used in a!rpolluti9n u;icl 
:,r;:i-~10Jos.1.:Jn.l1$ for,ll~i~rq~.wm1c,.p1,1rHoltY 
jdentificaJio'n.nndil1ey.plriy. n yl,tul'..,rolo .. 
.l~if),rr:sJt1,9y nX1,clc9vsnl,Yl!t(()ri.,f•urt.and 
.hi~tQ1:fopbj~¢taJhiot.1}JhJisi9£·· · ·. ·· 
roicroscopfo .slides. In mounHng, a 
particle is plnced inn PCB medium and 



'"'ay be processed and distributed fa 
mmerce for purposes of filtering, 

.,stilling, or otherwise r~ducing fue 
concentration ofPCBs in hydraulic . 

' fluids in a manner other than a totally 
enclosed mannes: until July 1. '1984, 
subject to the follmving conditions~ 

(1) Each person who 01.vns a hydraulic 
. system that ever contained PCBs must 
test for the concentration of PCBs in the 
hydraulic fluid of each such system no 
later than November 1, 1979, and at least 
annually.."thereafter~ .All test sampling 
must be performed at least three months 
after the most recent fluid refilling. 
When a test shows that the PCB 
concentration is less than 50 ppm. 
testing under this subparagraph is no 
longer required; • 

(2) Within six (6) in on tbs of a test 
under subparagraph (:t) that indicates 
that a system's fluid contains 50 ppm or 
greater PCB (0.005% on a dry weight 
basis). the systemmuslbe drained of 
the PCBs and refilled with fluid • 
containing Tess than 50 ppm PCR 
Topping-off with non-PCB hydraulic 
fluids to reduce PCB concentrations is 
permittedi 

(3) Addition of PCBs to a hydraulic 
syste}ll is prohibited: 

(4) Hydraulic fiuid may be drained 
from a hydraulic system. and .filtered, 

1tilled, or othenvise serviced in order 
reduce the PCB concentration below 

50ppm; 
(5) AfterJuly1, 1979, processing and 

distribution in commerce of PCBs for 
purposes of servicing hydraulic systems 
is permitted only for persons who are 
granted an exemption under TSCA 
section 6(e)(3](BJ; 

.. c (6) Data obtained as a result of 
subparagraph (1) abo,re must be 
retained for five years after the 
hydraulic system reaches 50 ppllli 

(f) Use in· Carbanless Copy Paper. 
Carbonless copy paper containing PCBs 
may be used in a nianner ofher than a 
totally enclosed manner indefinitely • 

. (f .. ·aweht.s=;Diarylid~.~hd. 
.phtll ... oe'Y. , ... ·. . .· igrµ.~i:tts (h~t. contain so 
pinn.:P.~ltfeathi:PCB ~'ay be processed. 
aisfributed , Co,lllllte-r.ce. and" used 41 a maim.er'other ilf: nil fotall. enclosed 

· · iliat ·-

enclose~ m!~ncr s~bject to the 
f p~l().,\•jl)~:r~qujr~m~.iil$: 

~ .. ~ •... ti) Pc;B;J~»1pvcd · during t;etvicing 
11wsthci ria~tiii~µ AA!f cr)11~r:t¢lµfll.<#:lJo 
the elc~tr-0tlln.g119t, rc~ll4 a~ A <li~l¢~ I#F 
llui4;, 9¢:qi~P.9.~~t:l 1:>f .f P'.'(lP~Qtq~ne~ \Vitlt: 
SuoJJarf~ c, 1.51,lo); · · ... 
... (2) ~fP'VlcJfis.o(l'GJ3 ,cl.eclromntne\s 
~i~clu(li,ogre9uil9IngJ iyb.i~·~tillir¢.s the -
reill~Y~tq{ ~te co.it fi'Qtn •lhe'~$iris is 
pro1ubited.: . .· . · 
. . {3) AnyJPG8$ .. th¥.Htre onlfond ·•9 
s~tyic;e • ~ l?Gll ~le.i:;Jromogriet mustJ~~. 

: .. ~tpr~~;it(a.9¢~.r~a..~seWHblh:t~ ~.tor,3:se 
.. fotdispo:iahc,qwremcnttof.AnnexJll 
rn:76t~~k .·. · •.·.·. ·.···· .. ·. · 

(4) J\!t~rJuJy.,:i:>f-~79rproccssing and 
distribulionjnic·ommercc of PCBs for 
purposes ·or servicing eleclromognets is 
pennitled only for persons ,vbo are 
gra11ted a11- ~~e~ption under TSCA 
se~Ho1-.: fl.@(a)(J3). 

·(1).YseinNq{u.iaJ·Gas·p{iiriline 
Cpirlpre§s¢tf; ~CBs may J:;o usedfo 
natural sas pipeline compressors until 
~fay l, 1~80. in a lll.anner other than a 
to\;,illy cµqlo~¢d.,m.qAJl~f.;. 

,·O)..S111tµ/Qtu1ti;!ilfesfor:ft/f ¢q{cl,•ottd:'. 
:Devefopl1i¢nl. Pells mny be processcrli . 
·d1$ttjb9ted iP. cp~e~~~ ~4 us<!din, 
:~maJtqµg~UJiQ~ fort:~~?.tgi ~Ii~ .... ·.·· 
'.dev~lopmcttltfl$4eone4u, § 7yf).g(f!t?); · 
,µ:;· 4,p1ann.e,i' ~tli~titmr>i totall~ . . . . 
,criclus~d m~e.tuntil Julfl. J9{H~ . •. 
~~~t~~t11(t~Jtilt 1. !~79; Pl'9~~~s. 
and disfrib:iltiori mcommeroe ofJ.-."fms,in: 
$m.i.ll .~~~~1~fF1.?$Jor,1:¢$forth ~fi4 
d~v~lopm~ri~Ji p~fit¢dp,ity·roi-· 
pe~qns ,v.hµ,h,a,\!~ b~<!ll sgtn,t¢p :im · 
*xempUon•1µn~~f 1;JC.lf~~c\iti,,l . 
f3{e)(3)(BJ; 
. Jk)f.frgifiisi;dj;,jr.M):)uritlil';fA1ei!lt;Jp;~. 
I'CJJs m~y p¢ Pf:QC~sse.tli di$lrit>t1tc<:i in 
~PlpI}l~J,:Ci?~ a.pd, i.ts~p ~~:rtn.9~n~iils• .. 
med1u,m in ·n1ict9~cQp)'irro h,llim'ler 
qtllt.?t llillll l,l t9,ijJh~ (,!~;lo$¢~ ,w.4nMr 
1,m;~lJuly•1.1na1~exccpf th,ri.t .o.ftcrJuly.i1: 
1~,:~;;pr.g99~sing and di~t,r.ibµJj9n in · 
c9rµin¢,rc.e ,qf PCBs r~riitlrj)Q.$!?S o.f. ~se 

~e:1.#fu«!Wi:JiftiP~~tit;iw:~re 
graµteo 'rm~*C:n1ptlotr under.TS CA 
~e~lio119(t1)JS,l(l.J),.• 

Subpart E-Ust of Annexes 

Annex I 

§ 761.40 frtcrnt!r.aUora;. 

. ·. {tl,Ji;/qµi.i:l,PQJ#.. Jµ1Jiit;il'lYt.aJ!'tu~~ci 
. for b.tcrineratmg PC~s slmll baupJ)t6\~ed 
by th~ ~gefitt ~Qgi.OI,itil:~qmittit;li:µlbr: .. 
pursuant tfrpafogr,iph((n.onhls section~. 
The incinerator shall meet all of the 
reqt1iremen~ specified in subparagraph 
(1) cµu;-01,1sh'JSJ of this paragraph. tmleDS 
a wtiiver.fmm these requirements is 
obtained pursuant to po.rasraph (d)(5) of 

-- i 

.. 3l~1. 

this section~ In addition. the fncinerator
:~llnU.meet~n.yptb~tteqilitf¥.tnenf$ \,;-hicn 
.•ma·r·bcprescribed pursuanf fo 
;per;:i~l*:(d)(tt) 9f1}1Jss~#:ti<pf 

(1) Cottihustionciiten.a shall be either 
o(lbe follr:.,wµig: 
•.. (iJM"afotenrmceofJheirittodudid; 
iJiqpiq.;rf9tf;-~e~on.<,t.dw~U Jinl~,'.~t .. •. 
12oo~C{±1,po?9 ·and 3per.centexces.s 

9xy1;¢n;~ ;Ill~ s.(a.p~ p~Sf PF .. ··•· .. · .. · ... ·····. · 
· .. (ii)M~in.ieniliice Qf tl1e. mti;.oduced: 
liquipi,' f.or~l~~·~.C.CQ.11.~ 9;-vt~}t tiw<f~~ 

.• 1~POfCf!t1QOft:!) iWd .. ~ Jl~r.~®t.~xcess·· 
·~:.<;•s~~Jn,.Jh~~J~~kgiis::. 

cilGdiii~i$tihr.t,~ffitfotjgy.~ b~··o1{;1J . 
1¢.~st9.~-~ p~nfont~•mpute~•ai{qU?~\'~ 
Combu!ltion cfficiency=Cco:/~+Ccox100 

where 
~==ConccmtraUon of carb:u1 din,~de. 
C.co=Conce.µtration of crubon monoxide. 

(3J '.The•~t~ and gurui4tj/of Pdl3s: 
whicbJll'.~.· J'flc<i·tq th~c;q.llllj~?PP~$(em 
shall briiitiiasm'.ediu#lre6oi:ded,at . 
regular intcn:aJs of no longer than 15 
minutes. 

(4) 1'h.~l~~1~~ralure$, p(th,e 
1.11qin~~9~ p,rp~$~h?llb~ ....... . 
coritinuous1y·1neasured•·a11d.iecorde& 
1'hc coml>usij~~ t~r,e~tu.reof th¢ 
iriclrier#lion process shaUJ:i!iliase~ on 
~J~1,:r '11r.~# {p},-om.µt(;r) ~ri;u9kecl 
(Wal): tije,fnio~9ut,l~;p)'i'iJ~et$: ~ . 
cor.rt?fatjon.)t~p~n,;bu;~.:r~<Jdl~s~ 
... ($1 1h9 n.~w of !'.Ga,$. tciJhe ui~~ti# 
.~~flll iil()jJ itut~w:Jti~allY.}VP:~rY.e~ ~e, 
~9mbu$.tj911·t~mper~t'1re,9-i9MP¢1t?~•; 
the le1np1;rature.s specili~d1n.:.. . ' 
pubp.~ra~~p.lt (1,J 9f (bJs,p.:1,r~3t?-~h:' 

(Q) Monitoring 9btacke~SS!Qlt 
pt9d~c,;t!i~~llllli.l'!.t:9t1µllft~~ .. · ... · .· .. · . 

(iJti.$.en·an'incb1erotoi-JHii-$fused: 
f(lf;llt~ dfspq~t~f,:P.fU~ tW<l..erJJie · 
pro.tisions '.Qfthis.r~guf~tton;.. . . . . . . 

(ii)W~Wla~ ,ht~e~t~ri~.J:~tl,!s~d 
toitbe'~isncisalofF.C:BS'.Jirtet·fh.e· 
intin~~h;iflta~.b~~ Irlggw¢d i~-pr manner '\\;hich J;11af a!T~t:.ih.·~· . 
cbilrocleristics of the stack emission 

pr~tfitr:;~~SQ:Gttnitj.~fotitl~· 
i;liiiRliti .coJii:lµctcd fof~¢Jo.Poiving· 
purametett:(nJO;;{b)CO:(cJCO!!;(dl· 
Oxiqes pft-:itiogen (fiOJ; [e} . · 
Hsdfoclft6rlc Aci.d (HCI), (f} Total 
Chlorinated Organic. Coµ tent [RCl); (g] 
PCBs: and (h) TotalPgt.rW:µJ,teMaUer. 

(7) Al a, minfulum ni~mn?rin; art~ . 
r¢g9r~'.'.lg (!f c;~OJ.ijll~tl~tl p~dt1c; J~. ?114, 
inainfa·ation.,op~tJpns tbiillhe . 
tJOUducted.fprtl1¢;{9~i:>Wiug.p~~.t~: 
;,:;:li~nev~r . the iricineraior'is .faclri~fullil,i 
PCBs; (i) 02; (ii) CO; and (iii} COi. The. ' 
monitoring fi;ir 0: and CO shall be 
contJ.m1pµ,~/'.l1le1np11Horing for CO:r 
shi:tll\:,~pgr~P'.d.iq. ~taJreqnency 
specified by,thl;! Regional Adminis__trator. 
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Biphenyls were first prcrluce:l. in cannercial quantities in the U.S. 

by SWann Research, Inc., of Anniston, Alabama.. Shortly after they started 

mmufacturing biphenyls, SWann Research describErl the manufacturing precess 

(Jenkins, 1930) and the properties of the PCBs they -were marketing under the 

tradencure Aroclbr {Penning, 1930). The various Aroclors were descril:ai as 

mixtures of chlorinated diphenyls with a wide range of properties fr-au a 

light oil to a hard resin depending on the degree of clllorination. A number of 

ccmuercial applications were suggested, including use in.varnish, as a 

fireproofing agent for wood., in electrical equii;xnent as a liquid dielectric 

arrl as a canponent of electrical insulation, as an ingredient in adhesives, as 

a .replaCE:m:=nt. for Canada Balsam in microscopy, as a substitute for chicle in 

chewing gum, and in miscellaneous uses including_,~~3~'.lg, __ ~--~ __ t~ilf: __ 

~$.hfo,g (Pe!J:0;$.n£t.i9.3'.Q} • A separate technical article descrired the canpati ~ 
• ···:· ·• --·. .. . . • • . . $$.Jl;iiii.rji2!Q!:;. ·.• . . - • :;;i;,i 

bility of PCBs in nitrocellulose lacquer resins (Jenkins, 1931) .. The first 

major use of PCBs was apparently as a liquid dielectric in. capacitors manu

facture:i by General Electric. Co~. startirlg in 1930 (Clark, 1962). General 

Electric also developoo the use of PCBs in other electrical applications as 

described in articles published during the 1930s (Clark, 1934; Clark, 1937) .. 

PCBs were· manufactured at the Anniston, Alabama, plant by Swann Research, 

Inc. arrl its c~r~t.e, successor, .Monsanto Chemicals Co., until the plant was 

shut down in 1971. M:::>nsanto also manu£actured PCBs at its plant at Sauget, 

Illinois, until 1977 _ Il1e only other known U. s. manufacturer of PCBs was 

Geneva Industries of Houston, Texas, which manufactured PCBs for · heat transfer 

applications fran 1972 through 1974. 

Most of the applications of PCBsthat had l:een suggesterl in 1930 proyE:d 

to J:e successful. PCBs were used as heat transfer liquids in cri tlcal appli _, 

cations such as food processmg (Snith, 1955; Coulson, 1957), in various elec

trical applications (Clark, 1962), in sealants (Skrentny, 1971), in carl::onless 

copy papers (Masuda, 1972; Lister, 1972). and in p:1int {Young, 1974). Poly

chlorinated terphenyls were suggested as a carriErr for insecticides (Tsao, 

1953; Sullivan, 1953). A funsant:o rrarket.ing guide to PCBs which was published 

in the late 1960s also described their !X)Ssible use as.expansion tne::lia in tempera

ture sensing bellows devices, as liquid sealants for furnace roofs., as sealers for 

~2-



gaskets, as dedusting agents, in insecticides, in casting waxes, m·abrasives, 

in lubricants and cutting oils, in adhesives, in p:>lishing waxes .and impregnat

ing -·cqi1'lr:o~s, in ~~l.ll9'f3., in inks, in mastics, in sealing and caulking can

p:>~, in tack c6atings~ -and as piasticizers_ :irl. pla$tj.C$, paint, varnish, and 
\ • ·•·:· .. ' .... ' .":F ,. -•. -;•·•-.•-· ·.,., .. :;:~:~:·· •. :.:• .... :- .. :•. : .... -· ... :: .·.: ~ .. _' · ... ,-~•~• 

lacquer.. (M:,nsanto, undated).. In addition, a 11umber· of· other uses of PCBs 

~ been -~tente:l over the years (for a list of patents see: Interdepart:lt\ental 

Tas~ Force on PCBs, 1972, pp. 70-74) .• 

The_ available data on the toxicity of PCBs was first sumuarize1 in _an 

article µililishe:l in 1931 (SJ:qyth, 1931) . Skin probleros attributoo to PCB 

exp::>sure -were l~ter rep:)rted to be associated wit;h various industrial pro

cesses including PC;B manufacturing (Janes, 1936},. cap:1citor mmufacturing 

(Mayers, 1936), industrial painting (Binningham, 1942), and electrical cable 

insulating (Goc:rl, 1943). ·,systan.ic effects of exposure to mixtures of chlorinated 

organic caupoun:is including PCBs ~e also noted during the 1930s (Drinker, 1937) 

and. were evaluated by animal expdsure studies (Bermett, 1938; von WErlel, 1943; 

Miller, 1944.) In much of this early,~k, the toxicity studies used 

canmercial mixtures which included chlorinate:! naphthalenes, and the effects of 

PCBs were not conclusively dE!lTtmStrated (Drinker, 1939).. Animal expc>sure tests 

eventually defined the toxicity of PCBs (Treon, 1946; Mclaughlin, 1963; American 
Irrlustrial Hygiene Assoc., 1965), and reports of w::,rker health problems became 

l.imite:i to unusual situations (i.e;;, Meigs, 1954). Infonnation OI1 the toxiGity 

of PCBs led the investigation of PCBs as a possible cause of chick edema disease 

(McCune, 1962; Flick, 1965) which was later denonstratoo to be causoo by con~ 

tamination of feed with chlorinated di.benzodiox:ins. 

During the early 1960s interest,increase:i concerning the biolcgical ef:f~s 

of ~1.y,tf-9~-q~l: levels of chlor.inate:i pesticide residue!3 such as DDT and chlordane. 

Measurement of low levels of these cClllpbUnds in biological samples required the 

developnent of sensitive ana.lytical procedures that could both separate the 

pesticides from each other and fran. similar. canpounds and measure the amount of 

each canp:>tllld• present. The teclmique that was· develope:i to ?=rfonn this 

analysis was gas chranatography. In tltls method, a small arrount of sample is 

intrcxluced. into a long· heated tul:::e which is packed with a material that has 

....;3_ 
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1

_ .. I,:_J_;_:f_i.i.r.~.i.it_:i_r_;_'._:;_i.~_1;_f,:; 
. I)' ;,.l\',.f t'~;,~, Lo ~- _,ivh>Jt'n.bW• l!~iW.\::,w hr .. b:l\if lJtt~ .of T{'.'~nl .lli.1, ·:1 t ~hl!!tWtl, ,t~:Lh. P~ lJ1,t<t 5t_l .'J.'.t.•tmt . .Jhr.,.•.J f 

·~~I!tJi !ti it~tf :.f I~:iit!~!!!!~tiili :[ij!5I~~~i~i~;1tl~1ti!f it~iijlf iitf /i~ :: 
TM.a io a pur.t:1.on !If t.no pi-of,lll't,y eonvo1 c.d t.o (~t:lonrc t, .Knie-ht by di,a(l pf Mo.ga:fo J, l'1, i:riiaht, f 
dat.. .. d Jf,111~817 :u, 1931 t .ii.nd !'(tCOr<d~rl in the -Orfi<;f) vf th(; Clc:wk t;f Ctltlrt for Clle$le.rfii,H C(1W:.tyf 
Sou.th Ciieol;t.u~, ;in Doe,d llo.;,k ll';t {\t ~81N 32 6, . (,( 

I 
l 



f(; i·~X~iJ t A~-:1> f (t HOl .-L\ ·dt :,.\1 if.-;~;::l~t. 1t11. :,,;;.:•.:E rir(i.hl'>~ b~l~}~,t !~'.tHi!n(~111 :HH~ ~ht; 

Sur-~i!'l{ton Iudu.it11i~~ r!;>.¥;~. f, \.~.~c-~?<;>s~~"Ej~t~ 

I 
l 
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1 

···,,;:itll;y.l,;ie,t,~rl~&tn'.t,;:;;;;;;,i.;;·•···•,..,,,.,~. ru:~ /i(,(;ifh}' ll_tlifiL{4'.. thll' Ho;,1t\rnr11 u.o.ptij1~,1r{i1\'cr>t:i.,m. &.t«d 
,,, OOWl-t{\1ftll1uillt;tt'tiilii 1 frtt.f.1i Qf SQUth ('.1n,.;;tJx,;i1 itl,snM.n."d 

!;:f,e,f,;,,,=t,t•r•i,l'!:y '""'"';1,1-.,;;.,,.tl.nn r:it f~d~i;i,000, · · 

1Je?tin,mt .tu.rt.her r.1o.n fr<!.l, tht>N i" na atihn er.- NTther ~«1ni.dt'tl'l!-tiOP. !>(i:h1 or to u11 pi.id fq:r 
d.unoribod in «i<l..<i d.Md. 

S¥i'Cltll to .and ti.ltl$<lrib&d bi!tol:'<l ii, , 
t,hh thil 2':i1.i dtl;r of tleo•11r: 1,-14.~~ 

(:1-:llmi,;;l~1r 'l'N.t.t\. 
f!Ql*t{t. t ~til.J..Q for O\lil!1.w11 · •¢U.•ThY, 
North Ca.rcUra. 
{fM.,•i•rd StiuJ 
~ ci;,:,;,.,. Ir'-;£,'1.:raa "-/22.j&i 
(li.u'f·" ·> • " · -• 

lJc:r,l{{lat M, Orr 
l'Jl!JlOl'l&l\t 

·~• Q-',l(;,~00 ~1.t,1& Stil.'tp!f 
,.20i.oo Ilwr,u. St.~ipi 

the wigh\.l't "'~~flY; hci:adtt,~OfiL',o Md Lppurt~n:.n1<a<1 t~ tht 11#11. PTflllitil!I• 
!.rlnhhi:tsi- :-,:,;,;, ~~p~~,1dn.itlg • 

W ~~\rt, fJQ. 't'O HOto 6il ~-Ii !,l.ini:,~1' t-/1e ,ettld, Vfl'.f4.J8,;~ b6£<1.rti_ tt.tmt.iO!HH/ -,,tnto \:h!l 4&,icl l\~~f i.rni .lt-,nu.itr 
Be-n.rd o! 'Z!Hl ilOll.thsm 1'i11.l)~ittt Ct;1t11r;111;.1im, it.Ii e"\l~-O<.>tli~r.ii ~d aisei"t!l-~ i'm.'Wt>'l', 

!1f l'l"r!m. z..·.·~.-. . 'rll!·i·':/·li.·ft'i ·. U.u'.· mrid llu.t.'.Ungt~.'" .. ·· ·l.1 .. .-......... d:.: .[·;·ti· trl.11~f l'.f\o,1. h.i,; oo:u,~ .. th.~. 11.e .. p. re.11tw.·1·t··· ... i.. t. Q b11 o;l;nWti~ vi it~ .. ·• i~ by w •. ;J;J ... su:!.lv.1,;,j ·;...,a V:!.c~ Pr,o.ld<i,\l 1 ;mt! i,.M.(>1rhd .b;r :H . .tl.iurli £, l'imaU, il,t< Ae~H~t Strnr-nl.lll.-q, imd iJ,lll \ 



5:i{l;rled~ e~ued i.,ill d,el.ivtirtld 
~ t,h❖ JIT'i>i,c.nise •!' t 

!l~l.&a H, Ott 
L~I 1!. Bt>i'Cl~# 

n~'t!l(,l nmi'S'f.Rnre., ma, s 

.31 W. i, $@ll~ 
Ii$ Vfoi P:r,11Jidet1t 

A'l.'Tml'H . Giltle-rt ~. tQ\'rl,11 
... i~ Ai'lf!11It1mt S~;)r~t>io/ 

{COl".J)llf'St,1; {),;ru.} 



:;;,,_1e vr ~•.,1rrn v1'f.Ol,WA, 

('l'll'HTV .:-w Ci,?11~.".:.~~;~ 

• - I 

N)J\ At.JO ~ti. f..·(.H(~Ol:R1~:noN d ,~.t );it qf FlH ((fflJtti. {n:J<,) !/t !~1r,~ Ntf~·~'f c~~t::~Jt:.!'ir:h~~~ c~ft'J~lt,.'r\. llt_b~.$ ,.,,.f~CMVM~ c;l1r uvJ111 ...,, --~lth h 

h<:ti.lf 1-;\,:~dt,t!{td, A!:d 1- i~rthtt (<';:\)\-J.~ll.tU'l fr, chr. ~.i:t> ~· ... ~i.:~4. a~liO;) ·.· l),.Jf.tu u __ l ... ~., ·- .,~) t¢ ~ :-ptfd· ™r~u: 

<l" Hm r'r• • 1<1~. D'.i.t-ll.nttgri ;ttl:\ll.llkbQ~ . lnG. 

~1 .. ,~,- t•i,, ,~i.tt~ .. '."<h=ti:.r:._:"'- ,~~~u,c·., ~.,. j.~ -,ui"",f-~t.1f.·h_,,r~v••:•~i,~}~~•;;,~ __ : ,;·!1 
,,...s •-'4'.(I "- \:.u_,:~J.fHt _ttftti,~. ~'t -'~- ··..:•h.A.1~, ... -"":. *· O~l: ,d .... ,. ~I-~ .,~r+ht~. It j ;i<,CcC.l• ,: _c,;. ,· . ,-, •• ~ ... •·/«.'). ,,,,:,,,··, 

H-'"•·u:. r,:-H(~lt~_ r-1~•:•., ,..,, ti«,_t ~' :u n "''· n•4•i. tJ;(£~,~- ,!u :1+•£_ •~~~,,~:,1 
'-'fr.;1.il'"'1A t.~u,c;~ l.1-J it--i tHm,~:-1o•th .f.. t-., i;JiJ.t.u.J.:11-,1 p~i~'."u~ .~;i.t, 

iutttni i>I !~i \Jdn(~ !."I th• t-mPfftt:tW<rl1-l ·h~tt:f.;-··P- {(' ~~ ::,di .b ... ;h Cn...r«,~ 1:k;~~t •~ o-.,i; H.-ri•~.!~ 1,~d J,: .'ti<:•~uh..;,t: ~·ikihi·v-•v;~•·,N {>fSt11., 

.:~iai~i e/Jd Cud:;,~ ~lltl lf.t~(~ r't~f'-'Mr. l,. IS'f',, fr('s c" ... 1;"1i {'ifJH<\r ~~p.,tl' !.It .'Jlt( ,,,,~ ~ati(,f)4f Cit? UJl\k '1~ 'N•~ \' 91'.tt ti:,d ....... -· .. :•···· 

:!i~li~f ;@~)]i;~~\$,~ ]i~!f.:]ii}t\'V!::~@:~:~i:f:l2l~T?f ~~J~f ~~::.:: :;:,::::::: .:· 
3t H <p~;d ·°'u J.>.~ .lT'Ui< ,:::;:'u •~. l~ •(•-tt:~mf1 kA-,wt~ 'f {\•~- ~•~1,,t ~~~ f\-Y_i'" t~n111~f~~ .. ~.t ,t,tt:;.•'•'""' T"J:r\.~ v1 1>-r;.Hvt, tJ..•:t ~,.,t. o•dr. _:i,'t6-if?i'"C·. J.:iiV"t Ju. 

l-
0

f· ~ ... ,.,.,t::I'\( thr tttl"tf .n! u,~ ~t!td".l~I 

~-.»:1i.r.,lll,fh~ .. 1:=:r.~-.t~,-~ a~r h.~,~t«)" ,l,t,k·.t, 11fr1h .;{ tl;.t:u•.n ifi,~·i ir ~-, .l\ilt to •nJt).tr:( .,"~ , ........ !lr~iw,~btiro,.,.HJ~ .... -~. - .... ::.-.~~~~-- 'i'.' 

fttASO~ltl~Y ~~;.!>.H6 i~f-:J!t 1:·t -~-- -~~.,~-~ .. D(l't.~~Q. ,, .· .. ::,:: ........... r•;.~.:. .. .'-~ ·~:· .. ~.:. -.' -.-.~-. :" ... »r.U u-t~.; \1ti~l. t-f,,; ~~~ ~~ O'N ~~JII .:U1a-\J 

,~1Jt!si-9tl .rn.~ld~~ri~IJ, .. JM~, ).r. -~i.1,..P., .. !!"'l°Uff!l.t . .1\,(l .1'.1.9~ft'.Yll~\let1t •. _at-~!ln-~il .ltz .. lJ'.'4£~t.L!1•,f,io,,J>.,,;,!,!.? > .. •- ' 

,.~;,;;Htf~21!01Rittf.tr.";;:,Ji,!U'l~~fftI11r~11,~i\.,,,, , ,;·1~: .... : ::~ ;.~ •.• ~, ;,1, .. , ... , .... ~. ~: :~.: :: : .. ~ .· L~-~ .nt,. 

.,, . . -~-;.,_ ... •-: ;,,;...... {~~. -~J{_t: ~~ ·Ji< ~:t.~rr- -,ai.tti · ... 
~z\i:'l~ yi~tt~.!,t W}.:.i 1..i.;H•i~>-~r ;~u~fr•1r.: ~lt ~•tt- .!~,{_ tit,d~~ ("H. i}n; ~J->1-.: ...... , ............. , •.• 
.. ~ti, tthU-¢(;<~. · it.::os-1'. *ti-I! .(01{"t: Hl.t:~--uif.lf •m'f¢ ,:-u, .._,;:\.:{: .u1'"'~d" 
t.h\\ ;!1}:,C. ~lf ~~!""'i.U t•f) frl C! M'i ~r ~1,q.~:•jl.:lH' s~< ·~r~~;Hi ·...,14}.;r, 

f.H..,tt:.. i f•1t)-: r,-1 :,tnJ t:·lif ¾f.'." 

tf..it l1-.".· ,;i 

...... -·•-1•·•.- . ..-•:--·.·,"'"·-- ... _, ••·· .... ;.•2 

,··.,.,· :·, ...... _. "'"··""-.,. ,. •lil :1t1, Jii tVtH< i.u.!9,~· {~;.: "i'J1· '.f~i 
~:r (t.,,lft:1l.-t~t;· du.·iJ ;;1-(1,ir ~ J<-"t.f:ff'4::11- ~r 1;·u~11-.(,,a.l;,1.~,._i.

t~c<<»½k ,~id tNH,"nl, J[ h,- !:1tt14,s iMJ i;hth u:4 ~IJ.;;: .l.-1.i tu:h~ 



STATE OF NORTH CAROLINA :y 
). 

COUNTY OV GUILFORD T 

[}~uonaUy appeared before me the undcrt%ig.ned e.ttettlng 

authority !ie"'1is t, Boroug.ns who t being duly 1r~o:rn I depcu~ea ~nd 

saya thJt he is attorney for- the g't'a.ntee in a ce:rta.i:n fee. 1!f.mpla 

dee-d netting ~ consideration of Ten Dollars ($10,00) (}t\d otho.:it 

goo~ end vafoablia cot'l,d .. detatforq that said deed and the true 

consideration c.h.erefol." in descd.hed u folfowsi .. 

From Annuity ·1i1.<1fcd of tli.e Sm.1tht!nl. 1iuptht Conv~ntion 
datf$d J1muoxy ;~(1, I 198t. to }1U"tlingtnn lnthu1tdcu. lna.. 
conveying oert~ii:In !)t'.'0£)En:ty ln tbc pnunty of . 
Ch~sterfield

1 
.t.·rr.1.tc of South C:n:ol(h#, hhmtified as 

the Cheraw Pr{nwxty .fc.n:: an J1d;ua 1 t:.thniidet'nti.on of 
$11000.000, . 

D~ponent further sa:,n1 that there b no other or furthert 

cortdduat!on pnid o-r to be pa.i.d for r.b~ propex-t.y d.iiscribed in 

edd deed~ 

SWORN ta and fmb!l'c.dbed beforei me 
t.his th~ it_ dlly of Januuyl 1982. 

··tfy~i}J'~;; ~{t" .. 
. Nt>;:tb Cit.tolina 
i~ t'..#>u7v.:~v t~; .· ;1!,I~ li!i;/911 

tijot~d,al Sne.l) 

J~· r:,., 
.·?'.,_.; t-....1 
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Malling Add~e~a at Grantec1 

STATE O},'' SOUTU CA'P.01.tNA 

COtJN!:Y OF CHEStERF'r.ELD 

'aurlin:gton lndol}triu I foe. 
P, o. B<>x. 21201 
Creensbaio, NC 27420 

OOOMJ'✓ 

KNOW AU, MEN B'.i THESe l?RESE'NTS I That AN.t-iUUY BOARD OF Tirn. 

SOUTHErul BAPTIST CONVENTION (fonner1y Relief and Anr1uity 'Soatd of 

The Southern Baptist Convention), a T~~a.s Co-rpoutiO!'I with 

-pdncipal offices in t.he City cf De.Uae * Texa;,a. the Cre.nt:or, in 

conaidention of the sum of 1en DQl.tlU."$ ($10. 00) nnd othol' good 

and va.luable c.onsidentioM to it in bend pdd at and before the 

sealing qf thc.se pro~ntr. by BURLING'l'O?i 1N•USTR.It5, INC,• a. 

Dela'1are Cqrporation; the Orsntee, with e,tec.utive offit!.e$ Ln the. 

Clty of GreeneboTo t North Carolina• (the t:E!ceipt lf'h.er-eof iB 

hereby acknowledged) has granti:d, 'o~rgdned, .sold and rel.cued 

and by theH pr:~a~ri,ts does grant l bargai~, Hl 1 s.nd release unto 

the said BURLINGTON !NO\JST}U:ES. INC. 1 ita eucee.1.umrs arid Uf!igns, 

th~t certain ~~act or parcel o( land tying ant being in th~ 

County o! ChefJterfield, Stat~ of South Carolina. imd inon 

particula-rly de:1cdbed u foll<>ws 1 

t~t:t~H{HI\iti• dt tr ~,men\#: «iortw~~nt. Qn:t}if 
tforth«Htt1tcp1 ~i4sc of tMr;:ii. ~/t,l:'"''\,){lY j:,<'ft 
fh <L 1U1~h"./ /iY No. 9. 11t:;,..cii.~ ... • Jtl'l~~Ut~p1 
(t9:i'.Jtt!l' <lf Ti~1-.c.t No. 1 •tfo:>~t\ .on t;h.¢ #l,,w.~ 
in:~1,Hon(!t\ Plat J;.mi hit)f"t thfi• ,folnt:i 76;;,1{ii of 
fiJ.d.~{ '~r.'~i'tl Ho. 1, Jlltt\.i(:if. Fi'Qff.rt.·Jcy·.· nnW•·OY: 
fo.;t!'Mdy .r,,1: l"qr-i. l};~ . l)o~t~l\,1 ·1!)'\.Q: l:UJ\ftJng t}lt;fr\C:C. 
~lt h ,tlt,e · llnc., .. · tJf t?riti;l 1J.{~t:n}). pt:Gp~r'.ty. N· At 
t.h~&, 1.l 1nin, H. 157 f(!R~ ti?· ii;' CQf:lC't"ct;e 

11:{;i~t::.lt'y1
;
1·\l}r i~,;; .•• ·.~:1t:r'1ti:;;~~;:~~ :\;t~!~ .. :.~.(;~;(! jf ~.n~t:;;1\ 

.1,l,re }h,~~, .. h1r•1h:rg ;n, Lt'n'v<l:~Mt lJ~rt0 Mf. t'oll,1wr; 
ltt~~,QN·~1t'!J;I •!H~1t1:i1Wi Jit1i:}lI(tt;g }~icit~~i~!~!::! 



ttc.n })1,p,.J'h. ~l .d:M( JQ .¥1\'in, E. 368 .ro.~~ ~.o a 
epr..cr~tt?; rn•:r\¥tr,~~fL .t~tiM~· nlg11g s. MV lin~ 
~n~.Ji!int.lw;n!ti9A~t:.¢h ~·· 6~. d,s.¢ 4ft ,ird.n. 'E~ 
k, (t!1H fn~t tp Jt sc:inetett$ mon:U.Cm¢nt l thtWIP~: S • 
~()· tfott• 16 Jllllh w, ,lAoo h~t fo a C?t\C~eu 
.fr\?i)tl[Pt'tlt· tat itr~ tf9r;1~hciAJlf;e'nf ~tfa~·.~i: tll~ 

it ... i.·•~ ... · .. n. '.·.J·l·\·

1

·~··~ .. ··.-.:.:·l.·~.:::!~ .. r.l·\·:··~ ... ·.;.:.l.i· 1·~.•.!. · .. '.;'.ir.i~.·.~. ~t i.~.··t::. l ... * .. 1·.!·t·! .. t··•" ... i:.~.~.·. ·x.··.·•.~.~·i?.h1 t.t. ~:,: .. ~.~. vr(ly .f.()'.l'. :;ii{d Jl1.thw,riy tt, b9 <rleg, . Mi 1r1:.t'fh W¢ft, 
i • gou: 't{!f>T. t() .. thi J:iith\t: or ftli:(lINHll~{i~ 

:t-111:1,:;i:;t:ti:lllt!!~~jt:!t:mtt~;f ~!f:tr~;!11ltr.~i~7 
.rnh1i~io\,, .. 1lJt!:f'tl t111jl ,10:~ ffl(iO; .. inwl,:cc(HJ,ji.Jd '.bl. 
\)ncd: V1d1iiiW. ·H•;} •.. Jl,igi•:/,(;9\·nrnl tJ11\.ntly(ti' ftnin 
lHJ ,J.,-·1,1d· R, }J,xrtf.r:.ru,d J,iJ'1JjiH: R, >N~htfffrv.· m, 
{fo.;COltHn.itt(!C 9f tit~ :pe't~ci:n cf' cMrse l._' . 
Kn!.g,ht .,. a,n.:~.ed M~y ,Jfii )·960~ Mi'-:l::it:::,<ionl!.i'.d in 
De.ed \151lµ.-n¢ HS I ·pt\f:\(rft?O,. in t~~ Jifft(t.a of 
the C'lwd( c;,f Cou~·x o"f, ,qhttlitcrJietd County, 
South Ct:r.r:olins., · · · 

ThL.s .. pr<,ip¢~t;v, \:tia'iri.s' tiliQi,tr{. ,off P..'l~~ p~epa~~d. by 
r~ma.~ .Jh. H~{;!V,eI ; .. :lt~f <;E\f:. th\ t.;e4: }tov~p;i.1;faw:.· lP • 
t?&.O~ e:n:t:t1;l.r:<i. 11 F~at· of rr{Ygt'!sny .~f.·. ·.•· 

··autliittr;t:P,lt: .. lrt~tl't~td~tri .:•lfi,t\'1, 1 
.. llnd·.r~eord.et;i. in 

t:hI:. office :pf' U)(; Cl~'i:k i,f;' Ut'l\lrt;, foi 
Chesterfield Coiln.t.1: i? ·,tirt.' 1i9ok l p,t 7 
tlf!rt };ttJltg.Jlttt same ln~uperty ~!ch ".<f4fi 
~P,i\\/~.y~d lty nurJ,;ln116m: tl'\dustd~• t lne.. to 
~itfi~i}~1i B::OAnf· gf ~1iJr St1uth~:rn. n,apt:tst. 
r;i:,nv~:J\t:iP~ ~ritth:ft' 1t~ii .to:~-r natne: 'adbf and 
A;trn\tity .llY~'.{d. ~~,· t;Jpt Sriuthe:m hptht 
9PnY~t1t{on'by·. rle,~t\.;d~t~d, Nove~bet is, 1960 
.~I'l~'.i'}f©:*:;fJhrd: :l'lr,l)(i~ij n'9.ok 139, ts.gee 2.47 in 
,the O.ff&t.!: ~f thti Cle~ of C~urt fox-
C4~*;~t:I;t~tf · Cbvtif:Y.·i · ~foi1th C:u:olina. 

00042B 

THlS CONVE.YANCE IS MADE Sl!BJEC'!\ how~vie-r t to the following, 

( l) EaH~en~ frotn Edwin Malloy to Ca-r.olina. ?war & Light 

Courpany. for eleetdi: pawn UneQ • dated ~ove~•r 21 • 193S * 

Fou,n & Light Comp8ny for dec.t£ic. power U.n.~4' * d6\tad Nove~bet' 

27 • 193h recorded in tu1ment and Rigb.t ... of-Way :5ook, 2)8, 

in uid Clerk 1 u Office 1 (.H Such other exi?J. ting euem~t~ , 1f 

4'iny, al:$ have he'tietofore. been gunted fot: elect·x:Jc p¢Wer 

tnnami.Hiori Hnest g.u pipe lines, t<!lQphone and 

snd a.1.,11.111> .. ,t,.,..nl!!j uld p,:embeJt. 

me~~n, TOGE?RiR ~ith all and etniuls~ th~ 

h~reditaments and aµpu~t~ntlncet to th2 •¥Aid ~-tem:L:e~~s 

in ~n~ise incident oi appe~taining. 

b~ lcmg1ng o-r 



TO RAVE ANO TO HOLD all &nd singula-r th~ u.id pret:nbH 

befo,:-e ~ntione~ \1\lto tht edd PturUngton 1.nduet-ri.H, tnc •. , ito 

tu.i.ccttt~ou and auigne forever. 

ANO the uid Annuity Boa.rd of the Soutbtrrn Baptbt 

Convention covenunto thAt the granted preabH axe ft'ee and c:lea'g' 

o! aU encumbrances, ma.de or suffered by Ht except:. H 

hel:'dnabove ntated, and that, with euch e,tc.-option1, it doee 

hereby bind it.aelf, its 1uecetHlQt'S and a.ui&na • to varr1ant and 

fcteiver dahnd. the u.id pnmbes uoto th6 u.id BurU.ngton 

claims and demanc:h of •11 pa:ocma chiming bf, thrqugh er \.ntd~r 

the A.nnuit:y Bond of the Southern Bept,bt Convention. 

IN WttNESS \ffl£ittOF, tho uid Annuity »o~rd of th~ Southe-rn 

B•ptlst Convention has o~ue6d thes~ preee~t~ t~ be e~eeut~d in 

it~ name by.~~~l:.4~,.,.;;£.k--=LQJ~~~~:;:., 

&€:'.teated t>.y _ .... fl .... a..._ry.f--'6-..... N .... 1'4 ... a .... h-----1 its 

€.¼n.d 

~.,...,.,...____,,.,········ .... 

Secriittu:y, and its aorpcu:ate seal to be lte-teunt-o ~ffu~d~ thh 

the -1..!ll°tday of Janual:'y in the yef!r of our J.,OTd N:inl!!t~~T\ Rumlnd 

.a.nd Eighty-Two, and in. the tw<> hundud and fifth yea-r of th~ 

tndependenc~ of the United Ste.tea of A.made~. 

00042d 

Signed, tHl.ed an4 <.\eli:\fered 
in th~ pr•set.<.~.a of 1 

ANNUl'ri BOAlWOF TiiE 
SOU'tH&iN lu\PllST CONVBNTlO~ 

_.,_ 



l 
S'lWtE OF TElAS 

001.mn O:f 

r~r&onaH y ipp~ud before ma ,_,,;.,,-:,.:. .. ,.., ....... ,,>. •l!~'!.S:~ft.,1.".,"';,;.,,,~,-•-* 

m~d~ cath th~t ht eaw th~ ~ithin n~med Annuity aoard of 

southern Baptht Cc.rnvention 'by ~-.-,,"J11~)tJ,.,n:,.1!.!""-.J~',i:1J~:.,~!.::L~-,•·-' ittt 

sr. Vice President. atte.tit~d by .~<11tf_Y.;):L ~N.~lt---------....,--

lu .,.,,.,.,.;,,,.,,,,,"·"-·'·'···''··'·''·''''•··'·:"'"•·'·'· Seerata:ry I eignt H.&1 and u its -ect ~nd deed 

d~livtr the within ~dtten oHd~ ~md that: h~, ~it'h 

,..; .. ,.,_.~1.19..!~l. .. Y~,;t;JH~-~!il~:ih: •. _.~- wltne.&,1H!d. the ~71:ecution t:h,a,reof, 

$~1.:rrf\ to bef:ora me 1 thit th~ 
J.Qs.h.d&y of JAnUaty, 1982. 

Drawn by Lewi.a E. !cn:oug'hu 
M:toney at Law 

G~een~borot N. C. 

000430 
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hGBE~i.IBftt 

J~nuaryt 1982 hy 1u•1d bet~ecn ANNUITY BOARD OF THS SOOTKU.N 

MPtlST CONVJ:;Nt'l()N ( fo'tm~rty Relief and lmttuity 'Soa-rd of the 

Bcuth~tn D~ptht Ccnvention), a Tex•s co't'pouUcn with pi:incipa.l 

of"Ucei in the City of Dallna, State of Te,t.H 1 (h~i:einafter 

called t'L@fHtoru) and SURL!NGTON INDUS''.i'R.lES ~ !'NC.• a .pel,41wan 

coiporation with ~11:ecu~ive ofgeu in the City of Gt-~erHiboro 1 

State .of North Carolina• (her~-insftar -.:dl(!d 1•t.~1uu~eH), 

Wt'rNESC'E'tlli 

TMT WREUAS by Luse Agreement dated the 30th day ❖£ 

November. 1960, Leu or leu~d to l.~uee e@:r:tdn property in the 

County of Che.a ter ffo 1(3 , St~ te, of Sou th Cex-0 ti~a, u m()'t~ 

p,n:ti~ulady desc.dhe.d in uid Le.1u1~ Agree~u~nt ~nd in ii. 

Memo-:-andum of Agreement of L'=3.ae. aleo dat,ul tfov~mher :,<t, 1960 ~~d 

ncorde~ in Hise. !ocik lS 1 !>age 26t in th~ Offic~ of the Cl.erk of 

Cou-rt fo't' ChHterfi~1d C:0unty, nid LeaH Agtee.mar:u; <'ind 

Mcmonr:11i1.1tu (»f AgJ:>~eo·ul!rtt of Leat:H:- hd.ng h$t'~in~fter r~fe.t'nd to g_i 

nLeue AtrreeU1entu. 

'I'll.AT WEUAS • u ~f tha date .he'teof Le&sor hu conny~cl to 

the propel: t:.)I' cov61:-ed by the UlHt'! Ag'll.'Hm~nt .and· the 

parties hueto oeai-ce to terminate and ~nc~1 thti add Leau 

Agreement effective u of th8 date hereof 1 

NOW 1 ffiEltEFORE, £or and 1~ conside~ation of th~ su~ of Ten 

1>olhn ($10, 00) and othe:r good and v•tuabh C!t:>rtddeudon,. p~U, 

by L~uc.~ to L~uor, -rec~ipt of which b he~eby aoknovledged. the 

psrthH! hen to agree H foU('.!Wt t 

The l'.\bove dtu1c-rib~d L(k&H Agrea~nt b~cween Leuor and 

Lasue is hereby te.rminat;;ed and cimc.dhd and nd,tber party 

h~,:,eto ahall have. .ani fotthet obU.g«tion111r to othex 

lbbiU.tin, if 



I I 

any, \.lr!de:r the Hid L~ue Agreement which mnji have a~hen pr:ior 

to the date hereof. 
IN WITNESS WltEli.tOF 

I 
the. parties hereto have cauee.d theee 

present8 to be ~xecuted in their e~rpo~ste names by their 

i;>fHc~u theuut'lto duly authoTi~ed and tb1d:r r:Hp~ctive ~e~h tq 

be hereunto affixed u of t:h~ day ~nd yen first a.'bove written. 

Signed. aealed nrid deliveud 
in th~ preserH.-:e of, 

Signen.1.t s~aled and delive:t"ed 1n the p~~sen¢e of, 

00043!~ 
ANNU!'t! BOARD·• OF' TH.E 
SOUTI!ERN nA:r\tlS'l' CONVE~T!O~ 



STATE OF T[$ltAS 

COUNTt oi rn\LLAS 

'Pl:RSCNAL'LY ~ppu:t~d bdtlte mt\ _.:, .. na.111,l;}_.Ji ... J.1or:1~t.nJ,fL, .... ,~,_._,,_c., ..•. , .... ~-'-·~,., .•.•. '1nd 

ms.de onth ttu1t he MW 1<1a;pd.n :r xork. Jr 

nOAaD OF THE SOUTttERrl tAM'1ST CONVEN'UON, ~ Teus Corporation~ 

d.gn, ~ul with its coTporate. t1~al, aru1 u the act and deed of 

said Corpor~Ucm. deliver the ,d.thtt'\ wdtt~n Agn~mcnt, 11nd that 

and delivery there.of. 

SWORN TO befon me thi@ 

~ d~y of Janue:ry, 1982, 

t;.·~m}i v~ rt Ht\f.lRtl.t. 
My cl>lri,,,ioii'.iu.r,.,:l'l11,, ll'J.1 /ilft 

STAT! or NOlTH CAROLINA 

COUN'.t"'i or QOILFO~D 

00043d 

'Oebware · Corpo-.r~tion • 

-with it$ corpo~ate seal, and a$ tht s~t ~nd de~d of said 

with .. 0 ••• , •• , .•..... c. •... <: ... 

d:e livery the:rt;of. 

SWORN ro befor~ ~ta this 

~day cf .- ;1:'t-i'•.L''JJ;:t.i~tt•t+JL ..•. , 1982.. 

that he 

- I 
I 
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.A.•·•··•···•··Uachme.•.·•··••nl.·.:_ F ,·· .··· ... _;·-... ·.· . ·.· ·.·,·. '"i· ... ', ':.:: . 
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A.(f,rl{,ttl?f£1.EhU:c, I al,~ ' ,-;,z 9;;; /,.f.~ :;, ! 

C~~MTER~~ ADDRis£1 ~erttrsvlll~ ~jni8hing Plont 
215 Dxvmmonct St:r;.,ct 
Kernil:tsvi lle, NC 272tl4 

{J001ti7 

<)/! 

~It ..-t/J :U:r.t 

b'.NOW ALL tonm 1\'i' THl~Sr.. TRBSEWJ:S, thnt nURLIHGTON !NDUStRITW 1 1NG 

.; Del,.iw~re cor.por<Jti.on w1 th c.orporatfl off tees at 33JO Went FdervHr 

con~ld~r~,t;-i,c,-n of the S\H!l of Ten ($10,00) Dolltrrs ~n<l othe·r .good. and 

vah.:able cotu,i.<lv-rati6r1s to it in h;1nd p~hi by H!GH.t.AND tHDtrSTRlE.S~ r 
lNC,, ti· D~1a.wur~ corpur:utiott 1 with (.)tf:Lcc.s $t 2'.15 Drummond St.r~iet., 

K0nwrtvi1ltt, HC 27'1.84 at and before the e.x(acution .. nd <l~.Hvory nf 

thene preBrmts (th~ r-ccc-Ipt ,'.;hero-of is hore.by ndrno-wl~Hlged} has 

gr.·.'iritad, bargaJ..ned, sold and l:'elees~.d. and hy tht1a~ present:ti d,)es gr.anti 

barga:.Ln 
1 

<>e.U .nnd ·rn1ease 1.-mto the said fflghland Im1ustties r lnc, i its 

sucres:wr.i:. t.Jntl .:1ssifjns
1 

till t:hr~t ce¥tain t:ract or par.eel tif land wtt'h 

all buildings and :i.mproveruer;t~ located thereon 1. tying and b~ing in th.a 

County of Chestorf-l0.1d, Statr. of $0\1th Ca.toltna 1 rmd t:(IOt~c p$.rticul.1'ir-ly 

described a~ followa1 

cdrnti9A/D JF 1 





STATB OF tiORTH CAROLH-t;.. 

COUNTY 01" CUXLFOR'D 

) 
) tic l 
) 

As$i$t.ant Secretary* sign, soa1 .;,nd u its a~t tnd de~<l 

deliv~r: th~ wH:hin wr.:ittcn deed, and th1tt 5he, with 

Sworn to and !'.iUbsc:rihed befot~ 
me. this Htn dsy 6f March, 19$8 

_(Sf.AL) 

co. 
C 
0 
~ 

\ 
""" ~ m 

\ 
i 

p 
~ 
I"'\ 

~ 
rn 
:::0 
"o/1 

ti~ 
C' 
.;:J 

0 
C) 
i.-;; 

::\ 
;"+ 
(ft 
,:', 

<:; 
r-
rn 

('.'l 
;o 
;:r. --'ft p 9.;:: 
-,1 {7' 
i::,O 
0 
c:: 
~ 



Gta:ntor 

1'0 

HIGHLAND !NOUSTR!ES i lN(;. 

Al''FJ.DAVIT 

OF 

TRUt CONS1t>BRA'1'10N 

D,;,,t~d this 16th <ley of 'M,n:ch. 1968. 

The undersign~d ArHaitt • J, Kehtiffth Let tey i. "{ice 
?teeident: of Bur-Hnf,t:on lndtu,tries f .Inc' l bei~g ylply sworn 
nays 1 that he is fmniHar with. the 4{h•V£!~c'1ptfoJ)ii,d bead iJ'l 
which there is. recite.cl a ilfHlri!lel cc:11u1derution aiwJ that the 
true cons:ldenaHon. i.s $ s .no, ooo. OD, .. 

74A/.t1J 
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September 16, 2016 

Via Emailand US Mail 

Ms. Cheryl D. Malloy 
Vice President, EHS 
TK Holdings, Inc. 
1350 Bridgeport Drive, Suite 1 
Kernersville, NC 27284 

Re: Highland Industries Facility (former Burlington Industries Cheraw) Site 
General Notice letter 
Chesterfield County, South Carolina 

Dear Ms. Malloy; 

Thank you for taking the time on Monday to discuss the South Carolina Department of Health 
and Environmental Control's (the Department) ongoing investigation of the release of 
hazardous substances, pollutahts, or contaminants at and in the vicinity of the Highland 
Industries, Jnc., Cheraw (former Burlington lhdustrles Cheraw) facility (or Site} located at650 
Chesterfield Highway, Cheraw, SC. As we discussed, the Department's ongoing environmental 
investigation has identified high levels of polychlorinated biphenyls (PCBs) and pesticides at 
numerous locations, including soils on the facility property, at multiple nearby residences, and 
in sediments of the drainage ditch/creek which originates from the northwest portion of the 
facility and heads downgradient to the north of the facility. Based on these findings, the 
Departrnenthas detennined the Site meets the National Oil an~Hazardous Substances 
Pollution Contingency Plan {NCP, 40 CFR-i part 300) criteria for a time'."'critical retnova.1 action. 
For your information, a copy of the Department's sampling results and a KMZ file with samplir,g 
locations will be forwarded to yo11,electronical1y. · 

As we discussed; the Department is contlmHng to investigate the .extent orPCB and pesticide 
contamination and will be collecting additional samples during the week of September 19., 
2016. The Department is also investigating the ability and willingness of persons connected 
with the contamination to perform additional response/cleanup actions. 

General Notice ofPotential Liability 

This letter is to notify you of potential liability that Highland Industries, Inc., and Tl< Holdings; 
Inc., and any parent, subsidiary, successor, predecessor, or related parties (hereinafter 
collectively referred to as 1'Highland11 or (ffakata'i) may incur or may have incurred with respect 
to the Site. Based on information received during the investigation of the Site, the Department 

2600 Bull Street. Columbia. SC29201 (803) 898-3432 www'.scdhec.gov 
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Ms. Cheryl D. Malloy 
September 16, 2016 
Page 2 

I I 

believes that Highland may be a responsible party under CERCLA § 107(a), 42 U.S.C. § 9607(a). 
Liability is defined by CERCLA § 107(a), as adopted by the South Carolina Hazardous Waste 
Management Act, s~c. Code Ann. § 44-56 ... 200. Potentially Responsible Parties (PRPs) under 
CERCLA and state law generally include the following: 1) the current owners and operators of 
the facility; 2) any person who at the time of disposal of any hazardous substances owned or 
operated any facility atwhich hazardous substances were disposed of; 3) any person who by 
contract, agreement, or otherwise arranged for disposal or treatment, or arranged with a 
transporter for transport for disposal or treatment, of hazardous substances owned or 
possessed by such person or by any other party or entity at: the facility; and 4) any person who 
accepts or accepted any hazardoussubstances for transport to disposal or treatment facilities 
and selected such facilities. 

This letter also provides notice to Hlghland that; due totlie time-critical nature of the response 
actions, the C>epartment Is not using the special notice procedures ofCERCLA § 122(e), 42 
U.s.c. § 9622(e) to formally negotiate terms of an agreement or settlement to conduct site 
response activities. As we discussed on the phone, the Department is interested in meeting 
with Highland to discuss the findings of our Investigation and the potential Involvement of 
Highland in future response actions. The Department suggests meeting during the week of 
September 19 and wiU be in contactto coordinate a date and time. 

Because the Site poses a hazard to human health and the environment, the Department 
recommends that you give this matter your immediate attention. Should Highland wish not to 
address the contamination at the Site, the Department will evaluate other alternatives for 
addressing the Site through the State and Federal Superfund Programs. 

If you have any questions regarding this matter, you may contact me at 803-898,.0778 or Ken 
Taylor at 803-898~0835. Thank you for your attention to this issue. 

Very truly yours, 

·····. . ~~ft' .. •. 
Jl/G~ry $.t<lYVijtt, P.E., Manager 
Sfate Remediation Section 
Bureau of Land and Waste Management 

Cd Buck Graham, Pee Dee Regional Office 
G. Kendall Taylor, BLWM 
Judy Canova, BLWM 
David WIikie, BLWM 
Sara Bazemore, OGC 

BLWM File 58341 
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. · Sample 
· Location 

ID 
! . 

I I 
I 

i j 

... ,: . . .... . PCB .·· ' : • : Total 
. Aroclor ,1 Arolclor PCBs Lab 

Date i : Chlodr!de . Screening 1248 (Lab 1254 (Lab results 
Rea mg Results 

·. {ppm) ppm) p~rn) . .. (ppm) 

. · J31ani<66o. ;8/22/2016 •• 4.8 ... I ··• 10~6· 
... ······:.·.· .. ···.·. ·:.·:····· . . · . .- ' 0.0()0 

.. . 0.000 

:sL-so-:'01a12212016: 49.7 ·· 110 .· 550.000 . 360.000 · 910~000 I 

BL,·SD-18 .8/23/2016 5.46 . . ...... w12; 1 · 160.000 
j I 160.000 .: 

.. 
. 

•• BL-DS-18 ;8/23/2016 21.9 48.6 
; 

230.000 . 230.000
1 

.... s...;;;;t .. _-:'o.;;;.. .. ·s.;;;..·-~92~·•·• ~:a;;;.../2.:....;2 ...... i2.:....;D.:....;16-•-·• h~. 2 .... o_A~~·. ~4 ...... 5 ___ ,2_ ....... ~ .•.,,·,. ·•·+;.,.,,,..;.;;;;;;;;.;.~-;.,i

1~···.~-~,~-o:130p .; 
·· BL.;SD-2B ,8/23/2016 23.2 51.4 U 

,1 • 0.000, 
sL-os'.'.2a ·:sfa~facrn:i 1 :-1~;4 ' .. :.: .:.4cfg· ·· . , ··.··• ... ·· ··· ·· CJ.ooo: 
Bks®3 s12212p1e ::· · ·N;.f sajf · .. 0.000 

BL-DS-03 8/22/2016 i 19;3 42.8 . . ... O.QQ0 1 

f3L:$.b~M .e12z120·1s, ••····· ..... ... . ... 79; 1 2ao.ooo ::i10JJ.P• soo.000 1 

_.{)S~p~ :a/22/2016 '·· 34.4" 7.6.3 560.000 : . 450.000 · 1010.000 . 
BL-0S-04 >8/2212016 72.9 •· 161 · 780.000 ···•. 730.QQO. }510.009 ;· 
el-so-§. :.§tiirio.it:i · :.:6.tf4. : · ........ :• 141 · 15tfooo· "'160.000 · ·300.000 •· 

...... -· - ·-······ . :: .. : ... ,: .. .-::.: ···.:·· . ····:<·•:-:.·.:;:..w.-s 

BL-DS-05 18/22/2016 69.0 153 0.000 
01_~0-06 a,2212015 10s ... . ... · .240 ·.· · i1090.ogq J3-6Q.oQ6- -,, 1s60~000.·.· 

· sl~DS-{>t.t ij1221201a 2{( . s.4z , 1900.000•· ··ijao.·.oQb .... :~tao.ooo. 
BL-sO.:07 8/23/2016 78.4 173 , • ' 0.000 
BL-os=o+ 012312616 ·.· .79.t < ;· t7? .. ,., · .. · ....... •·· . .... .. • .. J>.)>QO 
sG$o::oa.i 8/2$/201 s 32.9 n.1 · •.. . ... · · · .. ··· ···· · ,. 0.000 ,. 

BL-DS-os· 8/23/2016 34.8 77.1 : i ' O.OQO' 
aI~s.o-o .. $ ·e12s120fs: . )6.5 .. . }6. .. ~ .. : : ·34.tfo'Oo"; 2so.09q · i®Jioo 

•• ,:·· .·::'.· .. ::-'. :'.. ·:;•: ·:.: ... ::·· .• ·-.-·:·:····· .. : .. , •.•... _ .. ,_ ........ _ ....... ··:·i .. -:· .. · .•.. 

BL-DS-09 8/23/2016 238 528 : ,1300.000i 710.000 
... ... ;.:: ;;:, ::: ....... :.:.:; .... : ... ·· __ : .··• _ ... --. ···' 

BL-SD-10 8/23/2016 

BL-DS-10 8/23/2016 

14 ; 31.1 

37 .. 82.0 
.. ::··••·· ... 

... . 

··• 

. . .... .. . ·· .. .... . .. . .. .......... ·. ·, .. ····· .. 
•· .B k .. $p .. f1 8/23/2016 30.9 . . 6Ef5 · ...••• :. .. 

... . ............ , ··••·,·· .. 

BL-DS .. 11 8/23/2016 NA 23.6 ... 

2010.000 . 
0~000 

0.000 
0.000: 

.· 0.000 

BL-SS,. 8/25/2016 
11A 

.. 
:-··. . .. 

54.2 .· 

.. 
24.4 ·. :.· . ·.... . 9.000. 

3.87 l 
. • ................ < 

. B~1~- 8/25/2016 1.74 I 
. ta~~so-12 ~,2312010 .··•···· o.6 . : .... ··· 1:34 · .. ··· 

Q.QOO 
0.000 

' BL-DS-12 8/23/2016 1.05 ,1 2.34 .·· . :··. ·:· · ... · 0.0001 
-;• ...... ·.:.·. ,., ': ··. · . .- .... ·· 

, Bl-SD-13 8/23/2016 13? ··• 30.8 , . . :~?-ODO 
: •···.··.··· 

73.000 

• BL-_DS-1~ 8/23/2016 44.9 ·.• .... 99.7 · 81.000 
••• !.~ •. -"""..~~=-.. ~.'-"--.......... .,.,... ............ ......, ..... .,.,,-.......... ,, ~_,,,.,,.~-...,,......,.,..,.,.,.~~· 56,000 137.000 
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..... ,. :,.. ·.: .. ···.··'· . 
··: .· ........ : ............ . .·:· :. ·:.· 

. BL-SD-14 .8/23/2016 16.9 " 37.6 : 
0.000 

·. ss:ooo . 
. . BL-SD-15' 8/23/2016 13 28.8 

' 

'··'····' . 
(t0.QO. 
0.000,, 

,'BL-DS-16 8/23/20161 • · 19.5 *43:f 1 I ' 
... 0.00(); 

:s.L~Sb.,-:17 a/2312016 6.95 , 15.4 0.000. 
ai~:6~~1--1 e12s1201 a > :, ·12.9 ··.· · · i~.x , ,,, , . , .,., ·.·· o..ooQ · 
BL~so-1a e1231201e 1, s.37 ... 11.s ··2so:ooo· , ,, . · 2sq.o(>o 

.. sL=t?s~1.e a1231wrn ', 34.3 1e.1 110.000 a2.060 1 192.000 
, ... .. ~ . : .'. ~ .. : . 

BL-SD.,19 8/23/2016; 1.12 

BL~SD-19 
DUP? 

...... :1,;_ .. 

·.;;' ·-· '·. 

2.49 I• 0~1QQ 
···. ·:·· .• .... ···:. :,· .............. ,. , .... . 

··... ·······•··· . 

0.047 0.045 t: 

BL-DS-19 8/23/20.16 
....... ·· ..... ....... : .· 

1.33 2.95 q 0.067 0.067 

BL-so .. 20 ',a,231201 B o.65 
'. ; .O.llQO *1.45 

; .., .... 
:BL-DS-20 SS/23/2016 2.03 
. '·• .. ' ·.·.• .· .. •· ,...... ·,:c ·.. ·: ............... . .· .... 

;. 

0.000 
' 

. .,,,.: 

*4.5 

13L-SD~21 8/23/2016 1 ,Di 
' Q .. ®Q : . : 

· .. .. 
2.24 

. 'BL-DS'.'.'21 8/23/2016 1.00 ; ··•·o.ooo · . 
2.23 

. ' . 

• HL-SD-22. f3/24/2016 0.8 0.000 •.·.· ·, *1.79 
.......... ·····•·•· 

• BCtfS-22 8/23/2016 •'··•·~rs3 

Bl-cOS-24 8/23/2016 0.72 1.60 . .... ... , ' 0.000 I. 
,:;:·· ····':.~ .. ,.i,,,;; ..... ii .. + ;.:;;;..· ~~..,.;,.,.j~~~~,f'-·.·.~ . ..,,,,,.·""-,,··· ,+-··-··· ;..,-· 7',i 

BL-S8..;24 ,8/24/2016: 
' :. ·.:. 

'; 

•• 
1 

o.oooli NA 2.73 
.· .. 

BL-S..P.""25 1 ,8(7.~l.?016:···· 1,44 ....... , ?}5 .... · ....... ·••·••··••·····•· 1
,.· .• ··. 0.0001' 

... ;.:.......~~~,',]'-......_ ....... ~ ...-'lil,~, .. = .... = .... ~ ... -,-~·,' .. 
BL-DS-25. 8/23/2016 1.12 2.48 

. ·'· 

8L-sO~2e 8/24/2016 : NA DNM I' 
··· .. , 

.. Bb·DS-26. 8/24/2016·
1

' NA I; 
.. -·' .. . .·. ······· ·· ... ::.:.::;.-- .. : .:: 

DNM 
.· ... '········::: . 

,' BL-SS-
27A 8/24/2016 2;71 ,. 

.. --:::· .. ··' :··· 

6.00 ' 
.-,: , .... •. '.·i ... , ., .. 

f3~;~- 8/24/2016 I, 3.06 · ... ii! 6.78 .· 

4.64 

' 

··. . ... 

. . .. '9.<>,qq ! 
·1 

0.000 ;: 

(].f)()O 
. 

0.000 

0.000 
:;:.·.:. 



····· .. 

st:ss:: 
278 8/24/2016 ' 4.52 10 I: 

. Q.00() 
.·.: 

·. ! BL-SB- 8/24/20.16 ; 0.9 
27B , ... ..... . ... · .... ·.·.·· 

2.00 
···: .. ........ : :·:···· .... o.o.oo: 

sL:::ss- ·· .·. ·· 
8/24/2016 1.17 

.27G ... ; 

8/24/2016. • 1.4 7 

: 

3,26 I 

· 1 .. 

1, 

0,000 · 

BL-'SB-
27C I• ·.::: . . : ... 

.·•· 
i BL-SS-

........ 270 

... BL~ss~ 
·. 270 .. . 

tr: ·.·.· .. ···· ··· 
8/24/2016 4.91 10.8 J• 

. 
0.000 

. BL-SS
i 27E 8/24/2016 

. 
4]6 10.5 

.· ........... , ... ~.0001 
. · .. · ... .... : .... ......... · ... : ....... .-.. · .. :, 

o~ooo 
····•··.• 

·a1241201e 1.73 3.83 
: 

.... Q.QQQ. 
· .. ·. 

135·· S 
····· ... 
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Haalthy Peop[e. Healthy communltles, 

FORM.ER BURLINGTON INDUSTRIES siTE 

The Soµth Carolina Department of Health and Environmental Control (SC DHEC) fs 
'CJ?tn:1JJt;tln9 soil and ~edlment sampling: in your community~ We have found;,p~~ptamfnation 
tfigtJ$Yer.ya l,ik-ery tl1!:?i re9µJt. ?f hi~t:pr:iqgJ practices of waste remqval from H1du~trial .. 
pyo~esse~µri-?.t:; to th¢ exfst~1)ce of envk~nrnental r,t;;gVl5ltions. This DHEC h1v~stiga.tion ls 
atte1nptinfj to' detetmJne who may hav~ J,e:en resppns,f~1~ for the contaminattoitas.V1t.eH as 
the best way to address itand develop a clean,up plan. 

We hav.;?-the results of a first round of satnpUng ~~d- are In the prof~SB, of coHecting 
additio(lfif samples so that'we can better uri'aelst-and the locations ;Jffqcted. Preliminary 
data h·as found elevated concentrations of polychlorinated biphenyJs (PCBs) EtS well as some 
pesticitjJ2$}theyt are abqV<;fth~ EPA's R~sid&pti~I Regional Screening Lev~l~,~~tyvq~n Pecan 
Drlveqpg tlJg:former@y(llqgfon Indµstrf¢'$Jaciility. We use screen1ng \fplqe;s:tq~etermine if 
or where addltiom'1·1 evaluation is needed~ 

'.-Vhen \~Care rnvestlgatin~ cireas of historical envirornnenta! contamination, wet11ak~ 
l'BC~TTllTl~qt:Jations to citiz¢n~tc1bout thihfJ"$:that you (:;§0 qo to prevent poten~lalfuture 
eXpo$.Ltt~(s):. As a precautipn~ry mea?W-rn, if you Uye:.a.(png the side of Pecan. Drive or 
Robinhood Drive that backs up to the ditch, DHEC recommends the following 
safeguards for your family: 

Do not walk 1h the drainage ditch behlnd the houses on Pecan Drive and the houses 
on Roblnhood Drive or letchildren or pets play in backyards near the drainage ditch. 

• Wash your hands before eating or sleeping, or caring for children. · 
• Wash your hands after playing or working in the yard. 
• Don't let children eat d}rt. · 
• Limit the amount of dw;t entering your home by using a doormat to wipe feet before 

ehterrng. 
• When mowing the lawn( avoid running the mower over patches of dirt - or, 

alternatively, wet down dirt .;m~as prlorto mowing. Avard mowing the area next to 
the drainage ditch; 

0HEC is stlH in the Investigation phase and wm be conducting additional sampling in your 
area.th~ vveek of $epternber19th, 2016. Additional information will be shared with you a.s 
we continue our investigation. Oncg we have the results of this next round of sampling, a 
community meeting wiH be scheduled to discuss the results as well as the. next steps, If· 
your yard has beef1 sampled or is sampled in t:hefuture1 you w!Jl receive the results as soon 
as they are available. 

s.c, Department of Health and Environmental Control 

j 
' 
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Pofychrorh,ated Biphenyls (PCBs) lnfonnation Sheet 

What are PCB"s? 

PCB stands for polych[orinated brphenyls, Th1s is not one chemical, l;iut a class made up of 
209 chemicals. Th€y have a range of toxiclty and vary in consistency from thin1 iight.;. 
colored lltju1os to yellow or black waxy solids. PCBs have no known taste or smefl. PCBs 
were used In manufacturing processes from 1929 until they were banned in 1979. 

How were PCBs used? 

Historically, PCBs were used as coolants and lubricants in transformers, capacitors and other 
e!ec:tricalequipment because they are good Insulators ahd don't burn. PCBs we1:e a!sq 
histoticatly used as fluid~ inold florescent fighting fixtures Md electrical transformers, as 
\:yell as in products lfke, cutting oils, hydrau!Ic oils; and carbonless copy paper. 

In 1.979, the Unlted States banned the manufacture of PCBs because they were found to be 
harmful to people and theenvironment. However, once PCBs are in the environment, they 
do not break down easily and may remain where they were released for very long periods of 
time. 

Where are PCBs found today? 

Bemuse PCBs Were used for so long prior to b.eing regulated, low levers are found 
throughout the environment; typically in soils and in sediments In streams, rivers or ponds. 
They ~re somet1tnes found at higher levels in areas wher€! they were disposed of prior to 
envifo'nmental regufations or where they have been illeffaUy dumped. 

How can PGBs !Japn me and my family? 

In this sl.tuation of historical contaminOtion, PCl3s are primarily a hazard through skin , 
cpntact. The precautions found on the otl1er side of this page are ways you can reduce your 
potential for exposure to these chemicals. The most common health effects from exposur,e 
to PCf3s is from workplace ~xposure (mostly historical) to the liquid oHs throllgh contact wlth 
the skin. PCBs are assocJated With skin rashes and a specific type of acne. Workpface 
e~posures have atso been .associated with changes in blood and urine that may indicate liver 

. damage. PCB exposures in the general popuJ~tion are n,ot likely to result in skin 
and fiver effects~ 

Where can l find rnore informatio.n about PCBs.? 

For additional information about PCBs, potenUal health effeds1 clean-:up and disposal of 
vvaste, please visit the U. s. Environmental Protection Agency's v,ebsite at 
ww~Y;t~r1i1.9ov LPCf3s. 

If you vvould like additiohafJnforh1atio11 about the hazards of PCBJs, pleas<~ refer to the foll 
ToxFAQ sheet produced· by the Centers for Diseas~ Contl'ol .;3nd Prevention's Agency for 
Toxict;~.b.stances.and Dise~se FZe~is~ry located: 
. h l:tP~r((Y!!.WVl. a t~i~J. r; cdc. q oy/.J1;%1f0:qtgtf~!~;f~/7yc:iJ· 



I , 

Healthy Peopl~- H~alth.Y comrn~nities, 

Wanda Shields 
 

 

Di,ar Ms. Shields; 

~. f 

... ... _··,~~ 

-

s~ptember 161 2016 

Thank you for allowing the Department to collect soil .samples in your yard: During 'tlie ,~eek of 
An!:,rust22,2016, we collected samples <)fthe soil near tho drainage ditch in your b,ackyard. The 
samples we.re collected front ground sutface to a depth of 2". The samples were tested to determine 
the levels of polychlorinated biphenyls (PCBs) in the soil. The ~ttached sheet includes additional 
infonnation a.bout PCBs. 

The table below contains the results of the samples taken on yo urptoperty. The screenfu.g value 
for PCBs is 1,000 micrograms/ldlogram (ug/kg), We use screening values to detennine where 
additional ~valuation is needed .. Sample locations with PCB results above l,000 ug/kg require 
further investigation. Some samples taken on your property also revealed the presence of 
historically-used pesticides. 

Based on the results,.DB:EC has determined that additional sampling is needed to detennhie 
tll.e extent of this:con.tamination. \Ve ,vill be ill your area t.he week of September 19; 2016; fo 
collect additional samples and distribute information. 

7..600BLIII street, Coit,iinbl.;i, SC2920l {803)898-3432 www.scdhec.gov 

)583~fil , ... ,-.. , .............. , .. ·., ... ...l 

(b)(6) Personal 
Privacy(b)(6) Personal 
Privacy



· ... ,,:. ·::. ~ .... ., .. ~ ... . ......•.... :.:: ... _·· .. ,,:J .• '::c:"M:: ... <·· .. ··'-c·.···' ... ·.:.··.· .. :·.' :-: . ·, ..... · ... ... .: _. ... - . . :.:·:-....,. =----!. 

Until we confirm that the .. le-v.els of PCBs in the soil are below the screening level; DHEC 
recommends that you avoid the ~rea near the drainage· ditch ·in your backyard and minhnize the 

amount of du.st 1µ1d dirt e11terillg your home. · 

lf you ha~e any questions regarding the attached map or infonnati.o.n> please give me a call at (803) 
898~0816. . 

Sincerely~ 

~~ 
Judy Canova> Project Man.ager 
State Remediation Section 

Cc: BuckG1:aham 
DonnaMoye 
:File 



Healthy People. Heafthy cornrnunlt!es. 

FORMt:RBURLINGTCJN.lNDUSTRIESSITE 

The south Carolina Department of Health and Ehvlronmer1tal Control (sc DHEC) is 
conducting soil and sediment sampling tn your community. We have found co·ntarnjnation 
that is very likely the result of historical practices of waste removal from industrial 
processes prior to the existence of environmental regulations. This DHEC investigation is 
attempting to determine who may have been responsible for the contamjnation as well as 
the best way to address it and develop a clean-up plan. 

We have the results of~ first round of sampling and are in the process of collecting 
additional samples so that·we can better understand the locations affected, Preliminary 
data has found elevated concentrations of po!ychlorinated biphenyls (PCBs) as wetr as some 
pesticides that are above the EPNs Residential Regional Screening Levels between Pecan 
Drive and the former Burlington Industrfe's facility, We use screening values to determine if 
or where addltiona'I evaluation Js needed. 

When We are rnvestlgating areas of historical environmental contaminatJon, we make 
recommendations to citizens about things that you can do to prevent potential futute 
exposure(s). As a precautionary measure, if you live along the side of Pecan Drive or 
Robinhood Drive that backs up to the ditch, DHEC recommends the following 
safeguards foryour family; 

., Do not walk In the drainage ditc:h behind the boU$es on Pecan Drive and the houses 
on Roblnhood Drfve or let children or pets play tn backya,ds near the drafnage d'ftch. 

• Wash your hands before eating or sleeping, or car[hg for chlfdren~ · 
• W'ash your hands after playing or working in the yard. 
-. : Don rt let children eat dirt. 
• Urnit the amount of dust entedng your home by using a doormat to wipe feet before 

entering. 
• When mowing the fawn, avoid running the mower over patches of dirt - or, 

alternatfveJy, wet down dirt areas prior to mowing. Avoid movving the area nextto 
the drainage ditch. 

DHEC is stil! in the lnvestlgaUori phase and will be conducth1g additional sampling in your 
area. the week of September 19th, 2016. Additlonal information will be shared with you as 
we continue our investigation. O11ce we have theresults of this next round of sampling, a 
community meetfng wiH be scheduled to discuss the results as well as the next steps. If• 
your yard has beeh s~m pied or is sampled in the future, you wfll receive the results as soon 
as they are avallable. 

s,C. D0partrn~int of Hee Ith tinc.L E1wfronniental Ccntrol 

Z.Ei00.8ull 5treet,Colurnpia)SC292.0l {803} 89fr·2'i't32 www.5(:dhec.gov 
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Pofychlorhtated Biphenyls (PCBs) Inforrnlition Sheet 

What are PCBrs? 

I 

PCl3 stands for polydil()rinated biphenyJs. This is not one chemical, t;iut a class. made up of 
20$1,di#fr11fcals. They htiVtfa i•~ctg$ •ft.RXiclty and vary fn consi$biricy from thftl, light~ 
colµ:re:o Hquias to yeHevr,oFhla~R\fta~r:;,qHds.pCBs have no .knowri· taste or smell. PCBs 
werq: (f~:edJn manufathir:ih~ fitocesst:!S'tto.m 1929 until they were banned in 1979. 

How we're PCBs used? 

811>~qdcrif!y, PC.B$W¢(¢,JJS~ct Jl$ ooplan~.'ahd .. ltJhricai.trs·]rttt~n~fqrmf:rEh. ¢aP:F1Pltt½ts·,attrl other 
· ~l~ttrl~f:ettvir>me;nt bg~p$e.\b~Y;:ijr~ ~gbd in~ul.atot-s at1d :o?t(t bt.iJ~n~ .. J~<;~§·»r¢rre,iit~q 
histotfoaUyused qSfJ,qld$J)1>ofd fi9r@s.c~rftJrghtlhQ t1it.faH~S a11d:~leotric~t ~(µp$f9rn1~:rs; as 
well as in products tlke. cutting oils, hydraulic oibf ~ni;l t.arbotileSs'G.•.pY.ppf.H~r.: 

In 1979, the United 5.tates banned the manufacture of PCBs ber.:ause they were fountj to be 
harmful to p~dpl:~andt~e:'~ttylit:i11ment. However, once PCBsqj:eln the environtn:~n'.t1 they 
do not bre~l<;dQ\¥t),eas.Hy ·stidU11:a.y remain where they were re(~ti.sed for very loi1g periods of time. · ·· · ··· ·· · ·· 

Where are PCBs found today? 

fle~µ::;gpC~ti; W{:1reused for so long prior to h:eftifJ'Xe9J~l1.1t~d, low levels are J9t.t;tid 
thr:pµgbppt 1~be.gqvironment; typically in solls arid in sedrments In stre~rns, tiVc'ts: or ponds. 
They ~re sometim~S.fot.Jnd at higher levels in areas wiieretney were disposed of prior to 
envinmmental regulations or wher~ they have been illegally dyrnpe.d. 

How can PCBs ~ii.rm me. and my family? 

·:11 :rhf$ sitt.t~titj'ry Of hfs~od~l}conta·mJna.tlBm).'C,B;t:ar.e. prhtf~fily .a h~zard .throug h,?~h). ,. 
t;9l]'t~ct. 71Je:j:fretaUtions('.pUrti:fqf) Jh<:1 ~>tht~f ,l?l9?. .• rl thiS,J)j1g~ a r~,✓~xsyotl· t::a n ;redq,,-eyou r 
l:9t¢btia] fp1· :ex;to~~ m··.to.,Ch~~a .diti1)Tiic~l$; .. Jhr.r•.tpq~~q9tnrii9tt'h~~JF. 11= t~ffe~ts ·.rn~iTt··<:!XpQB\l.m: .. , 
to f?Gl}s J$,fi~g~J \~c,d<pl~te qxpo£;1Jte;C n:1ostly llf$tpr{qi})} tq tti~ (lcfµ.i:t~ :t)lJt. th1:oug h: Jt(tn;{i~ wlth 
tfJ,~,pl<Ir.1; P,Cl3~·.~rt3 ~ss,qt1~t79· .W.ith '$kin';J:iJ$h0~fi.tl[J q,.m?wdfic;:.'typi pfc}Cn~~.•\iybrkpfafte· . '. 
·~~p9m-11s1~J}qy~ c1.t~i?j3~¢rra.~fi9ciated ·\fli,th ct1.anQet4rl blp,Qr:l.Jmg prti1'¢ th~ttri~x i11dfct'.lte .Hvef' 
.Jiarnagf:: .. IP~c~ ~x:p9$tt•~¢$·t:ti thii get1er·atpo,pulati•.n·'~t~J1qtll~~Jy t'? t~~ttI.t i,t1 skin· 
and liver effe<.::ts.. ·· 

Where can I find more informatio,n about PCBs? 

For additional information about PCBsr potential health effects, dean..;up and disposi:il of 
waste, ple~seyisit the U.S. Environmental Protection Agency's website at 
vY,\"f\tJf6P%.Wiby{.PCB§~ . 

If Y99)N.~1.~ild Jlk§r}lp.'.~tltiorJt1l.1flfo')·11')a'ti?ri ,'tfh~iut;t;he hp~gfq;s:of PCB1$f please refeEto the full 
ToxFA,9 $.,h~~fprq~M,cetjt p.ir.' Lpe '~~11:t.ers for:()Jst-:ase Jion'.t:tQ.1 and Pr~Yt;ntion's AtJ~ncy for 

JBi;.?Jf;~!:~~:/&,:~,,~~if ff~~ti~r,f1"i'.'t11~:~:d~; 



_-__ l 

t_~ate Receiy~~: 08)26/20i 6 

Run l'rep Method Clennup Amdytlc:al Mnthod Pilutfon Analysts D~te AMfyst Prep Pnt~ Batch 
1 3546 3660B/3665A 8082A 500 09/07/20161010. M8vl 09/02/2016 HOO 21229 

Parameter 
.-¢I •••·••• . ' •••••• 

Arocior HH 6 

Aroclor 1221 
Arocior i232 

Aroc!or 1242 
A.ocr or 124& 
Aroclor 12.54 
Aroclori:28O 

Analytical 

___,.~~-------,,,,,,.• s .. ,. tfainhcir .. · . .0. .. -~1f.1or:J,...,· .,,._,__~-,-
12674~11~2 . . . ;~Q~,?;t\. 

Result. 

ND 
1110+2~2 
11141.;.16-5 
53469-'21,9 

12672-2.9--6 
11097-6$.1 

11096-82-5 

Run 1 Acceptanco 

8082A 

8082A 

8082A 

8082A 

808.2A 

8082A 

ND 
ND 
ND 

41.000 
6300IJ 

ND 

Q fiQL 
..,., .. ;.:..,,,. . ..,.... · •i3ooo· 
6000 

6000 
6000 
6000 
6000 
6000 

U.oJ~ R1.t!1 
uglkg 1 
ug/kg 1 
u9/kg 1 
ug/kg 1 
ug/kg 1 
ug/kg, 1 
Ug/kg 1 

S.µrro~to. . Q: % Riw:ovefY ...... ·. L.:imlt~ .. 
·-.;.;._---,--..---,,,:~~-----'--'--'-'---'--'---"""'------.'..'--'"":....,..a.:-..c-.__c_ ____ ~-----;;,..:,,.=~=~~~~~ ........ ~~~~~,-,;;;.,,;_, ..... ····.;,··· .: .. ;;;;;;S:--,····· > .. s- ·=···=·· '-'--"-~.,..;,;;• 
·oecaclifcrobiph&nyt 12s At-132 
Tefrachloro-m-xy!eoe N 12$ 35:106 

~; .. : f'rticllo~·~uanrnaiJou· lim!l B ~ DGIH.:isu'~~ II!~ ~~L;bd hlo~k , . . .£ ;(;;;;lilfiau~·~f ~~i~;u~~;~ed~dlhA r;;;1iiiiailofr.m~e . H sbul ()i hokl~ !Ima 
,.,, NDt dala<Jlf.'Q :it or IJL'D\!O the POL J =- ~llrm!led rosiJit < PQC and;:· MOL P :o 1bo R!>D between lwo GC wlurnl)S ~xt&od/.l 40% N ""R~overy I!; out o( crllarla 

;ne t1ppllcahlu, Ill! sL>il _1.;am1,11: 1ma!ysJs am reported oo .i cfry Yl()it!hl !>a:;;~ unle~s flaf!soo \vlUt ;i -,1,1• 
·.x>.": ·c.·'.;~·<~, :y0,0::r.+·/·.; : .. Y.·.• ...... ·· .. 0,;.,* ... ·.:.:.,·,·; .' -..,..,,,___:."---"---.,...,,,.,..,.,.,.,.-..,._,..,,_.,'"c~·'··.✓ .... ~, • .0, 

Shealy Environmental Services, Inc. Paga: 18 of171 
i06 V1m\nge Point D,ivn West Cc!umbia, SC 29172 (S03) 791-13700 Fax {603) 79i-!li11 www,shealylab.oorn 
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PCBs by GC 

Cflent:synTerrn Laboratory ID: RH26O0:.3-01Z 

Dasc<fptlon: l?.L·SS-52A Matrix: Solid G
~------.---~--·--·~ 
t~ Sa"l1pled:08/25/2016 1025 

e Recefved; 08/26/.2016 

% Solids: 85.S 08i26/2016 2125 
--l 

·.;;;;;:~~~·~····-·!i::,';•,.,...-,.~--··:·:=·::'"~'.'"'."'.::::.•~..;c--.....c...=-........ .,,...,,.,~--,...-,,,"" - ~~-~---.... -------.-.,. ... ~.-
Run Prep M~thod qj~~riµ)':I., Ana.lytlcal ~~Jfhoa: Dilutiot1 Analysis Pale Analyst Prep Dat~. Batch 

1 3546 3soont/3J:mt.-A ·. ,ts(J~~A 1000 og10112016103e MEM og/o?J201e 1100 2122s 

Pararrieter 
··· Arootor· lota · 

An:mlor 1221 
Aroclor 1232 

Aroc:lor 1242 
Aroclor 1248 
Arocle>r 1254 
Aroclot1260 

---~~----·_.·----~.WC }Wnih&rc ... Jff:.lltl~id:n-, ·""""-'~.,...,..~---,,,.....---c-,··-,....',.,.,f.Q.__,·t""'.;, 
ll~14,;l1::2 ~PfJ~I\ flPPd 

Result Q 
ND 

11104--28-2 8082A 1 iOOO ND 
1114i-,16-5 

53469-21--9 
1Z67·2~z9;:r, 

11097-69,,.1 
11096-BNS 

8082A 

8082A 

B082A 

B082A 

80821\ 

ND 
NO 

110000 
110000 

ND 

11000 

1100D 
11000 
'{1000 

11000 

Run 1 Acci\_t,ftir"iirft 
Sfitr:oj}d1e; Q. ,,% Be,covery Lhi'ilt~ 

. ~,p~~itt~l¢rti~jJpf;~fr/yi' . . . . . ... .. . >"i . ·.. .. . . N. ... . 0 i~3~2"""0'-·-· -~4~1-·~--13,;,.;.2 ...... : .--"""'""""---........ ..,.,......,...c._..~..,-;-

Tetrachloro-m-xyf &nl::i N 111 O 35--106 

':':~-· ........ : ...... "''·· 

,, pt,i·: ~(~a!qo;;,lilal!~Ti'11r1~i( ' 
:;.-..-...,..,-~---=~··· ....... ; · .. ·;·. ·.••· .. ; .... 

. E,;, OUttiiu't~tihnti{(;Olflj){li:t)t1 fl>t:~ilcd ihee:iJillrniiPri r11ng<i" H .:'Out ot holdlnv time 
NO"' tk>l di,lol}!l'Jd ~l tlf e:hi,v~ Iha (>QL 

\'liwrs l.lppUc11bb1 'on si',ll iioi'riplti ~n.il}'l>le M~toportmi on 11 dry v;(l.[gh! b:-i..~ls vnles1i 11aog1:d w.lh i; ·vv·• 
·,"' ,, .... ,,•.· .... ~.=··"'".•-·~ .... - ...... -.. ,-. <# ·,,c:,,30_, .. ··~ ,00,. -.,.....;--,,~,.:..;:--c,.,;;.;;"=.-,.~..,...,...-~_,,,.-
St~;tlly .En,1t~nrrt~hlai Sef->)i:i{aii}:,inn .. 
i06 Vanl?1Wf~i:!)ntDrlve Wi""itColtrn\b!a, SD 29_172. (Mi) 701-DNO Fex(BC3} 791-9111 www..sr1ealylab,C<1m 

Units 
t>g/kg 
ug/kg 
ug/({g 

ug/kg 
ug/kg 

ugfkg 

ug/kg 

Run. ···"'..,,r· 
f 



Cllent:synTcrra 

Dei;cription; BI.-SSwS2S 

t:lat& Sampled:08/25/2016 1017, 

PCBs byGC 

I 
__ I 

Run Pre-p Method Cleanup Analytical Method Dllutlon Analysis Date Analyst Prt:p Date Batc;.h 
.1 3546 ::i6B013/3665A 8082A 10 09/07/2016 'i40i MEM 09/0212016 1925 21292 

Result Q PQl Unlts Run . ra.rarpeter 
Arot"Jt~t,1 o 16 
P,tcidor1221 

Arodor1232 
Atcclor i 242 

Aroe-lor 1.248 
A.roolot' 1254 
Aroclor1260 

.NuhH:i$r. .... 
. . 12511.}'.;fj,.z': ND 

... :, 

130 
. . M<illfai;t ~·'""···~~--=-.,........ 

BOB2A =~~--::------=.....,,,~=-=~u-g-/k--,'g~·-.. ······J' 

§urrt19af:e 
'·•·o~cechlor~t~i~h~nyf°'""·'·'·' ... 

Q 
..._:··v···,·¼.· 

refrachlor-0:-tn-'XYlenf! 

11104~28~2 
11141-16·5 

53469·21·9 
12612-~9..S 

11097~$9-1 
11098-82~5 

Run 1 Acceptance 
0/e Racovoty Um!t:s 

•'•"•::,·r1r•·.·e 41-132 

86 35-106 

8082A 
S082A 
80$2A 

8082A 

8082A 

6082A 

ND 
ND 
ND 

860 
1400 

ND 

130 

130 

130 

130 
130 

130 

ug/kg 

uglkg 

ug/kg 
ug/kg 

ug/kg 

ug/kg 
1' 
1 

. :r-~ot·~tk;~~;~il~~.•1z;; .. ~r•"c· ........ ....,.......,........,.-.. e-:·~-l)-.-e~'isc-, .t&:1-... .--... ,-n--,~-0 ""'fi~.-c-c.~ic,-i"~c-c:<i-6'-i~f:-\~--... -... --....-,,;:-..'-'E~-.. -Qw--,,;.,. '~•~:~{;;::~:~:~·~; c:~~,t~f~~d-. :;~:~-~~-·t;b';, ~Hh·~~-;i~i;;~~~~ H ~ 6U(~·-f t-c,~~-___ ...,it;"""9-·1h'....,.n·"-... : .. ~~---,-,-----,~:,:-:~~ 

"'Not 01:1!,wtGd al or ·;ihovo !tie fQL J "'-Estlma!ed r,rsolt-< l"Of.. 6nd 7.:. MDL I'',. Thi; f{PO bclv-10en twc cc· oolumn$ i»;Clledii -40'1'1 N" R1Jc-.;y111y 1$ nut of.cri\NI:< 



Run Prep Method. Cleanup Analytlcal Method DfJution Analysis Dat~ Ana.lY$t 
1 3546 3660B/~665A 8082A t,oo 09iO2i2O16 i528 MGM ·····"'····__,,,,-~~-

rara111e.toc •·.· A;Oc!or 1·-o.,;.t-6 ..... ,, .. ""'---~-~;,;...,..~~ 

Araclor 122:1. 
Aroc!or 1232 
Aroo!or 1242 
Aroclor 1248 

Aroclor 'f 254 
Aroclor 1260 

CAS AnalyUcal 
N\.1111bQf K4!!th6t,..,,,.f~='·-•~ .... es~~t ,9:, ~* ~?:z <.+.·-·-=~~U_n_it_s __ Run 

____ ;c..,-......... ,,1-~...;;1.:c;;r4--' __ ~~-i-1~-'-.""'", ,,.....,,,,.....__ ·eo~· · ND 57tlO• · u~~~( ,1··' 

11 i 04.;za-2 6l'.J82A ND 5700 ug/kg 1 
'11141-16-5 8082A ND 57DO ug/kg 
53469-21-9 BOB2A NO 5700 ug/kg 

1Z672~29·6 aoa.iA 42000 5700 ugtkS 

11097-69•1 8082A 48000 5700 ugfl<g 
·11 096-82-5 8082A ND 5700 u9/kg 

T et.rachloro-m-xyleno 

NO,,, Nol oel(W\erf t-1 or abol/&Jhu pqf. J "'fttl!m<1loo re~u](;.; PQL ;mo i! MDL P,,, Ti,':lRPO b~lwat'n two G0 r,okJm,"l$ t,l(C!,005 40% 

\l',fant1 a~'J)ti-:ahlr.1, aU so!i 1mmi,lo nm1.!ysh, uro mporiod Qr, .i. dry \wilohf basis unles;: 1111,1\lt':<l wlth e 'W 
· .... +. ,.·,,;;::~:·:.:·· ••. ,:···:·:.:::•H{~:0.w:·--:/:; ·•: __ ••-~;;~-~. . ..... :.:-_,,__,__...,-...., 

~-.. ~.;...--:~=;.="-,."""'-"~;;:.;.:"!....' ' ·; .·:<:. . .<:::< ·;:,::.:·: .. :·::·: · ......... ·.,.~--- : .. :.,\'+ ~:··.,:: .. <"-
P ~ge: afof171 

Slwaly Envirnnnwmt.'.11 S.uvlrms, lnc, 
1(.l(l Van!~ge F'oint D1:iYo Woi;tC~1lun,6h, BC 2GH:2 (S0:.-¼17t~1•970~ F.Jx {llO;t) 7g1.s11i wv,,w,stiealylab,com 



PCBs by c.;G 

r Deo~~~~:~~;;'.:A 
Dale, Sampfed:08/25/2016 10.20 

J9?J~ B~pe_ly~_~; Of31Z~2~1.t5 ••:::•:•::,:.••:::;:::.ch••••'••'•¼-t•-...••'••;•••.; 

. .,,,...c.~,..,,;...."-'-'--..:..C....-.:....~~--....-~='-e--=~•- -"""""· ... "-~~"-,-'--,-. 

.... . .. . Laboratory ID: RH26003-01S ,:J· 
Matrix: Solid 

%Solids: 86.4 08/26/.2016 2125 

Run Prep Method Cleanup Analytlcal Method Dilution. Analysis Date Analyst Prop Dato Batch 
3546 3680B/3665A 8082A 10 09/07/20161414 MEM 09102/2016 1925 21292 

.. CAS Atialytlcal 

--"'{'-";=;---;...,:n-/-"s1to-e_; 6 ....... -'"-'-~----'"'-_,;.;.~ ____ ,_.~-=...,....;.........;.,.... _ _,..;.....;.;:.-...,.::..:l+i+l,---;~ ... l0'~~r· M~ ~ Re~~~3.v . /·.,..., p-~-'.~-.0-.......... -~,-·rnc•~,~~;i:;:~Rt ,·· 
Arocl<)r 1221 i 1104~28-2 S082A NO 110 t.Iglkg 1 

Aroolor 1.232 11141-16-6 8082A ND 110 ug/kg 1 
Aroc:;lor 1242 53469-21-9 8082A NO 110 ug/ft,g 
Aroi;:lor 1248 12612-29-6 8082A 1 ao 110 ug/kg 1 

Arodor 1254 i 1097~694 8082A. 300 110 ug/kg 1 
Aroclor 1260 1 1096-82--5 8002A ND 11 0 ug/kg 1 

Surrogate Q 
Run 1 AGce,ptanc:e 

%R~covery: Limits 
..... · Dacachlorobtphenyl . • · ·· ~. .. • -11l13z · · · 

Tetrachloro--m~)()llene 89 3-5-106 

ro.1; .... Pl~~~·, ~;~/ll!ll!Ml~ IJ~l~ .•·.. • .. ···•• e-= Defock,o In l;'}O fl'l!ilhcd bllmk • ,, •.. -~~~~li~;::,.-comixi\iw.i ti;:C;;~d~~ o,:~~l;;)~e . k;,;o~fdl;ol'Ji~gi~ii~; .......•... -c• .•• , ' ·:•-• ' '·. : . . ·:·· 

"'No\ tfo\ecl"d al or nt>Qvo !Jiu PQL J"" Ei;i!iJmloo r<.-su!l-< P'QL arid:: MDL p ... rho RPD !,etweon two GC 00!;.Jmu:1: cxceoo:i 40¼ N "f:eco~t.iry !~9\ll i:>f i:rilm1u 

1~ a.ppl!~'lbi11, !Ii $IA ~arnpl1.1'.~11ai_y.s:!6 areiipcir!od on .:1_tlry l'i'{Jighl bEI~ 11nlas:11l1>;i90d with 6 'V't' 
·.,:: _;,.,. •.• ~ 

Shnely Erivlrorirnorrt0l Servlcai1, Irie, 
-==---'--'-'-"=~ .......... --............ ~.,,.c..-.c------.,,......,....,.,..,.,,..,,......_~~~~,.-•-,-~ -~=-=~= 

PagG: 23of171 
106Vanhgc PoinlDdve Wes{ Colombia, BC 2917!1 {S03) 7ili-9700 Fax{80~\)791-Biii www,shealylEob.i..-om 



Rut') Prep Method Prnp Date Batch 
i 3550C 0!3/29/20i 6 2356 20899 

GAS Anatyttcal 
Parrun.at~r Result Q . PQL Vriits J{un . Nuirib~r ~Jfofl1od· ..... 

A;!;ig9..~f?hthene ss:.3z.ig .. · B2'70tf' HD 370 ···• .,_. ·· •··· \1w.ijrf · · · •t( 
Acenaphtbylene 2oe~9g;,s 827{)[) ~~D 370 

· Ac..-etophenone 98-86~2 8270D ND 370 
Anthraceno 12JM2•7 82700 NP 370 

Atrazfne 1912-24-H 8270D ND 370 
Bsnzaldehyde 100-t;2 .. 1 82700 ND 92!) 

Benzo{ a)anthraeerie -56,55-3 mt/OD ND 370 
Benzo(a)pyrene a50~32-B 8270D ND 370 
Beriw(b)fiuorani/1eris 205--99-2 8470[) ND 370 
Benzo(g,h,l)peryiene Hli-24-2 B270O ND 370 
Benzo(lc)fiuora,ithe.ne 207--08-9 82700 ND 370 
1,i'-Biphenyl 82-52"4 5270D ND 370 

' 4--Bromoptirsnyl phenyl etrier 101--55--3 :S270D ND 370 

But;i.11 bem:yl phthalafe 85--08-7 8,!700 NO 370 
Caprolactarn 105-S0-2 82700 ND 920 
Carbm::ole 86-74-8 82700 Nb 370 

4-Gh/oro-:-3-rnethytphenol 59--1$0-7 827DD ND 370 
4-Chloroaniline 100-47-8 B.270D NP 370 

bis(2--Ghloroethox--/)methane fli-9H. 8270D NO 370 

bis(2-Cl1lon.)efhyi)ether i1i-M4 H270D ND 370 

his {2-Chloro-1-rne.thy/ethyl) ether iOS-60··'.I 8270D ND 370 
2-Cblomr.aphthalene 
2--Chlorophenol 
4~hlo/ophenyl phenyl ether 
Ghrysene 
DH1-buiyl phthatat~ 
Di-n-octylphthaf£1te 
Dlben:zo(a,h)anthracene 
Olbetrzofuran 
3, 3'-Dlchlorobenzidine 
2/i-Olcbloropt,en_ol 
DI ethylphthatate 
bhr~tr.yl phtl1alate 
2,4-Dimethy1pheiiol 
4,6-Dinltro~2-me~'lylphenol 

2A~Dinl\rophenol 

2,4..:DJnitrotoluene 
2,6-Dinitrotoluena 
b[s(Z;.:f:thy I h e.xy!)p h tha !ate. 

Fh.1ornnU1ene 
Fluorane 
ffoxachlorobenzene 
Hexachlorobutadleoe 
l fexi¼ch lorocy.olope n ta di en e 

PQL -~ .Pi:~CuvUi ()U3otit~ik)J\ ii~ff ··.. .. ·•········· ... 
Nt1 "' !:-!cl ifet,10(00 IJ! or n tr)vr, lho Pt)!. 

H1~s.::7 B270D ND 370 
95.57...g BUDD ND 370 

7005-72-~) 82700 ND 370 

218-,01'-9 B27QD ND 370 

8•H+2 82700 ND 370 

1 iHl4-0 8270D ND 370 
·s3-70 .. s 82700 ND 370 

132-64~9 8270D ND :no 
91--9,H 8270D ND 920 

120~8:3'.-2 B270t) ,ND ~70 
8~-56 .. 2 8270[} ND 370 

131-11-3 B270D ND 870 
105'."t:rr•-9 8270D fJD 370 

534-52-1 8270D ND" 920 

51-2.S~fi f3270D ND 920 
121-,14-2 H210D ND 370 
606-20:2 82'{()0 NJJ 370 

i1Hl1:-7' B;m)f.) :no 310 
2.06:--44-0 m.rrnD NO 370 

81,1-7~7 $270D ND 3/0 

11 e;..74.".'1 82.700 ND 370 

87-08-3 8270D ND 3'10 

n'.;.1~7-4 8270D ND 920 

0 "'P~letildd (ii lii;,:"~1clhod b!t,-~~~-····-· --·~[-~--•-;~r,nl;t.,i;o~ itO!npoiir,;j exi;~~dr)d !he t~fiftt1c,1~:ii~~-- H ':' 01;( ofho~lng tlml¼ 
.J"' e~H11iilled f('.sll:\ < POI. a11d.t i.mL p "'Tl10 t;;PD balweer, Mu t,G co11irnl'!s E.-'-Xc1.;vt!r; '10%: ·N"" p;~vt,ry la ovl cf cnterk1 

ug/1(,g t 
ugl'reg i 
ug/kg l'i 
ug/kg t= 

ug/kg 1 
ug/l<g '1' 
ug!i<g 1 
ug/kg :t 
u_g/kg Oi 
ug(Kg t· 
ii_g/kg 1 
Ug/l<g ,:,, 
uo/kg "1 
ug/kg 1 
ug/kg d 
ug/kg :1 

ug/kg 1 
\,l[!lkg 1 
u.g!kg 1 
Ug/Kg i 
ugikO 1 
ug/kg j 
ug/kg i 
ug/J<g 1 
ug/t;g ;J 

ug/kg 1 
ugtkg J 
ug/kg f 
oglkg 1 
og/l<g 1' 
ug(kg 1 
ug/kg 1 
oglkg f 
ug/kg f 
u9/kg \ 

ug/kg 1 
ug/kg .;I 

I 

ug/kg f 
ug/kg f 
ugik.g r 
Ug!l<g :j 

ug/kg ~i-
ug/kg 

\~'/let<> opp!lc.Jble, rill AiOil ~.implo :,m1ly,.ls: -;,re rop9rl~~.()n e fr;; w,1i1illl b~1;ls unle~s IJ;i.,1\Jed with a •yr 
· •· ·;v ,. ·,. ~=~~~-.....,....,....:,...,........;:,:..c:;;.;.:;;:~ . -.:;;··· •--c:;;• ~--~+ ·.··- · · · . . :::.:cc :0.=;c . :·· ... t-.c.- .. . •~..,.-::,-----±--=<~,.....;;;..---F--;--..;;;;_..,,;.............,;.,-'"-.....;.'""""'..;,..,...,-=-~=-·c::,:=·' ·'··: '· ··· -s.,:,:,· · 
S!'i~ttly Eriv\ror.rnenl::ll s;:;;;:,,~et{ 'inc. 
106 V,mt.age Point Dr1vfl 1/ifct;t Cofumi,lll, SC ·29_172 (803} 7'91-•!3700 fox.{1103) 7g1;fi111 WVM,$h'i'!al11lah.t.om ' 

P~(!e.: BO of 171 
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Somivolati!~ Organic Cornpouryc:f.~ by _Gt:.!M.~ 

rD&;~:::~::f·~:~-~=;2_,.,~,,..:=! 6=1=H=l.5_,,,7...,...._ ~---------• . ' ~ ~;: ... a""~"--'~-"'-it:"'"::-':'"";"'";;..,,;'"':""'u .... :'"":-:.;;;:~;:c..:.0_1=~-2,;..:.i 

2

.:;:_

5

~·"'·-·.····,··.·.].·_' .• _"_ 

J Date Hecefve-cl:08/~_6/2016 
-......,..c..,,.,..,..,,.-,-.-..~.....c~.;...,.;.,.........,.~......,_;;;;.;;;;;.;,,;.,.......,::..--.:..e...~.....;..~~ ........ -'--'-

R L m Prep Method Analytle;al Method D!lut!on Analysis Date Analyst 
1 3550G 

Pa.1?tJ!let.oi;. , 
'tfJ;1~·:~_c{1Juf9(-?lh~!1fl %'~~"".,~.:V.,· 

!ndeno{1,2,3~c,d)pyreno 
isophorone 

2••Meth),1naphthaleno 
2~~fothylphenof 

3+4-Mcthylphenol 
N-N Hrosod 1-n•propylaiTli ne 
N•-Nitmsodlphenylarn1tm (Dfphenyfamlne) 
Naphiha!c-n,t 
2-Nftroaniline 
3-Nttroanrline 
4-Nitroani!lne 
Nitrobenzer;e 

2•-Nrtrophenof 
4;.Nitrophenol 
Pentachlorophenol 
Phenanlhrene 
Phenol 
Pyrene 
'?.,4,5-Trichloropheool 
.,4,5-Trlcl 1lorophenol 

.. 2;4;6~7'ill,irc,tici1Whi,nr'iL' · 
2~Fluoroblpf1enyl 
.N-=luoropha noT 
Nitrobanr..ene-d5 

Phenol-<l5 
Terphenyl'."di 4 

q 

627DD 1 09/06/2016 1653 JCG 

-=- · .. 
GAS Anaryttcal 

,iiun,hr:ie:_ .,,~:¼il.frJtl .. ·· ... 
6%1:21'.J 82700 

1~}-39:5 8270D 
78-59_.;.1 82.700 

9H57---0 B2700 

95-48-7 8270D 

106-44-S 82700 

621--64-7 8270D 

00--30--6 82.700 

91-20-3 82.7UD 

88-74-4 82700 

99--09-2 82700 
100--01-B 8270P 

98-95-3 i.\27DD 
88'."75-6 82700 

100-02-7 8270D 

87-86;.5 8270D 

85-01-8 BZ!OD 
108-95;.2 B.270O 

129-00..Q 82.700 
95-95-4 82'/0D 

88-00-2 B2.'f00 

. Run 1 Acceptanc~ 
~{Jfoc:qy~~r.1/' .. .Limits 

78 
61 
63 

61 
66 
80 

.. 30--117 

33-102 
:28-:104 
22'."_109 
27-10$ 

41"'.120 

. --~-_.., .. ;. 

Prep D.ale Bntch 
08!29/20162356 20899 

Resuft 
.NQ 
ND 
ND 
ND 

ND 
ND 
ND 
ND 
Nf.) 
ND 
NO 
ND 
ND 
ND 
ND 
ND 
ND 
t✓D 

ND 
ND 
ND 

Q 

370 

37() 

370 
370 
740 
370 
.370 
370 

370 

370 

370 

:no 
370 
920 
920 

370 
370 
370 

370 
370 

·.··~•·.··.--~ 

Units Run 
, ti.S/kl]; . i 

ug/kg 

Ug{Kg 1 
ug/kg 1 
ug/kg 
ug/kg 1 
ug/kg 1 
ug/kg 1 
ug/l<g 1 
ugfkg 1 
ug/kg 1 
ug(i<g 1 
ugtku i 

u9/l<9 1 
ug/kg 1 
ug/kg 1 
ug/kg 1 
ug/kg 1 
Ugf'Kg 1 
JJg/l{g 1 
ug/kg 1 

p,.;;;;(j=L~.,;...P~/i;;.;;,·c:ft~.o.;...al-"'q•'""'.,l!""'fi'""'Ul""a!---io.;...a...::.,U;,,lt . . ·;....·· =~o:'"'· ."""',, o"""o~ft-x:"""1e-d:-l.n.;...U~;e.:...1J1---()_l'""h=od..:.b-,J11;.,;;nk""· -"'-'-'~''· ;~~'";\lPntitll\i~;'uf ~~;;;,~r.<l ~):~~b:~~i&1a calibi~tlot'1~ r.,,,;an,;,..in.,~ .. .,,._. _H...,;~°(J,,...,iii,....,of-h-;aol-dl...,ng,....(~,rr"'cn,-.;,..,..--... ::., .. ' :·:;::;::.,:":·· :.~< 

J ,. E~thm11.-cl rm;i;,I( -:· PObm<l :~ MOL P ,, Ttt6 RPD bnlW,(it,~ t?lo Gi.'.l l'dilmns exr,o')ds 4~¼ N·::. Rnwvery ts out cf r.rlli::r!a 

; ........ _. ... . 

Siltl~ly Elivlr!'lin191)!:.ii 9orvh::as, !no. 
':.'-· ··-··-= ... -• ___ ,.,..,...,._~--,,~=,.,--.,,..,,.,.--,-

·rno Vnnial'.le Polnj IJ11Vo v\letsl CnlumL-lfl, SG 2M72 {803) 79H700 Fnx (OOS} 791-91 ti www.shea1yi!.lb.co,n 



C:lient:synTerra 

DE!scripUon.: BL-sS-53 

Date Sampled:08124/201616~ 

:,:....,s..'.:;,c-•• 

GAS 
~P-a_r-a_m~e ...... te_r _____ ,......,,~--'---'-_.;.c..c:.-......~··.· ...• :; ... ",:,,_,.:~--~· -........-'-~ ....... ~~~,;,,.,;..~~=:=.:-;;c,....__,__R....,.,...es ..... u 
. .. t+Jd.(lrt.. . ... NP 

An:atytical 
Ntmit,w .. ,Mathhrl 

:{00-U(~Z . . ... '.ilotr1B 
gamma-BHC (Llndane) Nl t5g:!3g.9 8081B 
aiplla-BHC ND 319-84-6 8081!3 

beta·BHG ND 319-135--7 8081B 

delta-BHC ND 319-85--8 80818 
Chlordane f~ D 57-74.f) 80818 
cfs-Ch!ordane ND 5103-71;.9 8081B. 
trans-Chlordane 1200 5103-74-1 80818 
4A'-DD_D 61 72~54-8 80818 
4,4'wDDE" 51 72-55:·S 8081B 

4,4'~DOT 1ioo 50-29-~ 808-1$ 

Dioldrln 2200 60-57~1 80816 
Endosulfan I ND 959 • .93,g 80818 
Endosulfan II ND 33213~5-9 8O81B 
Endosuifan sulfate i30 1031-07-8 aosrn 
E~rin ~o 72.;,2Q.:.a aoam 
Endrin a.Jdehyde 100 7421-93-4 B0818 

Enru:in ke.tone 220 53494,70--:5 8081B 

Heptachfor ND 7'6-44-,8 BOMB 
Heptachlor epoJdde 120 102.4-57-3 8081B 

Mt}!.hoxychlor ND 72-A.3-5 80818 

Toxaphene ND 8001-3$-2 8081B 

Run 'f Accc,ptat1ce 
. Sinn,gat.e. ,.,,....,..,...'-,,,;"'"""'_.......__Q % Rcc:civery .JJmif~-~'.~--~-'-'-""',.._ _ _... .. [)~~Ch~;bl~!,e;yl ~,.; .· ..... ; "ff . 124 Sitto 

Tetrachloro-m--xylene 58 37-91 

.P.9~ 
57 
67 
57 

57 
57 

110 
57. 

57 
57 
57 
51 
57 
57 
57 
57 
57 

57 
57 
57 
57 

230 
570 

POL~ Pt~(::i~alqutinilhitoo llt111l 
=~~~~=•·· .. .,, ... , .. ~~-,·~-' ,...,...-~....,..--

j;(;·1~1~;tlcdT~ ifiO-fr;i:~itod !/1<111!; f ;, (.Mli1iil,1Hon rif C(;n,p~Jn<ioxc~~<le<l lhu u,ii&ta!lon r~ri·~;·' Ii;_ piii cf. hofrJ!os l~'l\O 
NO:: Not de!6-C!l'ld 1:1l or ;ihov.i thef>QL .J.,. f:'.siiingted raso1l <Pl'1L :and.;: MDL P :iTlla Rf'D llolweim iwc GC column~ IY-<ceeds 403/+ ~l .-.fl.,kovciyfo out ril i;fltfirl,1 

Wfwu :,pr,llcllble, nU scH sam11l~ f.lfllll~s!s ~,o rev<>M.c(! on e dry,.,.,:,;•!fJi!I ha!:ilv ur.less 11a99rai1 wl!h a "W' 

Unlts Run 
ort11~g. ·· . '·'~1~ 
ugikg 1 
ug/kg 

ug/kg 

ug/kg 

ugikg 
ug/kg 

ug/kg 

Ug/kg 1 

ugfkg 1 
ug/k:g 1 
ugfkg 1 
ug/kg 1 
tig{Kg 1 

ug/kg 1 
ug/k9 1 
ug/kg 1 
ug/kg 1 
ug/kg 1 
ug/kg 1 
!Jg/kg 1 
uofkg 1 

...,...,-~~____. -,,........~--....--•~~---'--····.: . .,. ... ~·~-::.(:.\.•::: .. +··:;,: .. :·:--···.:::.·,·,~:7·.00,: .. .':·-·.; .... • ••• · 1/ .... , ..• ;; .. ,·-----~~~-=-.......,~c..-..;.~- .. :.:... ...... ~:..;::,:.;--:'-·"' 
ShMly Envlromnen!al Servic~s, Inc, Page: 83 Clf 171 
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D~sc1iption: l3!.,-SS~53 

:J,:ite Sampfed;OS/24/.2016 1657 

Run Prep Metboq 
1 

1 
3 

Parameter 

;;Alt:ifll!t1q1:i\ 
Antimony 
Arsenic 

Barium 

Berylllum 

Cadmlum 
Calcium 

Chromium 
Cobalt 
Copper 

Iron 

Laad 
Magnesium 
Manganesa 
Mercury 

Nfoke.l 
Pofassitim 

<::c!enlum 
.,liver 

Sodlurn 

Thallium 
V~nadlum 

ZJnc 

74718 
:,0508 

30508 

::}·''--.:.: ..... 

TAL Metals 

Analyttcaf Met.hod Dilution Analysts Date Analyst 
74718 1 08/30/20161231 CLM 

6010C 1 09/03/20161504 CJZ 
BOiOC 09/07/2016 1352 CJZ 

• •;;j;'½~ ...... : •. ..: ... ,"':.:· .. 

CAS Analytlcai 
-J~tfoiher M:(ifhojl_ 

. 7 4_?.~:;~q::r ·o.<aoc· 
7440-3EHl 6010C 

7440-38~2 60iOC 

7440-39-3 6010C 

7440.-41:-7 60100 

7440-43-9 6010C 

7440-70"2 6010C 

744041~3 6010(; 

7440-48-4 6010C 

7440.,..50-6 G010C 

7439-69~{1 6010C 

7439~92.:.1 6010C 
7439-954 6010G 

7439-96-.¥5 6010C 

7439-97-6 747iS 
7440-0Z-0 6010C 

7440-09-:7 6010C 

7782.-49-2 6010C 

7-140,-22-4 6010C 
7440-23~5 6010C 
7:440-28~0 60100 
7440-62~:2 6010C 

7440~66-6 6010C 

Laboratory lD:RliZ6003--02.5 

Matrix: Solid 

% soJJds: 88.1 OB/26i2016 2125 

Prep Dille Biltc:h 
08/29/2.016 0936 20670 

08/31/20161101 2103~ 
08/31/2016 1101 21039 

Result Q f'.~L,,_ 
11000· 

. .. : .::::...,_:_ 
16 

ND 0.7~ 
1.'/ 0.59 

24 1.0 

ND 0.20 
NO 0.20 

390 ;200 

15 0.39 
ND 1.0 
5,5 O.J9 

9000 3.9 

8,7 0.39 
240 200 

38 0,59 

ND D,090 

.3.3 1.6 

NO 200 
ND 0.79 

NP 0.39 

ND 200 

ND 2 .. 0 

24 2.0 

21 2.0 

..::-> ....... : 

Unff:s . ~~n_ · ;htnfk~l j .. 

mgt~g i 
mg/kg 

mg/kg 3 

mg/kg 3 
mg/kg 

rngfkg 
mg{kg 

m9/kg 
mg/kg 
rng/kg; 3 

mg/kg 1 
mgfkg 1 
mg/kg 

mg/kg 

mgikg 1 
rnglkg 3 

mwl<g 1 
mg/kg 

mg/kg 3 
mg/kg 1 
mg/kg 

mg/kg 
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Hoalthy People. Healthy CornmUt)ltles. 

Tametrius Merrh.11an 
 

 

Dear Mr. Merriman; 

i I I 

September 16, 2016 

111ank you for allowingthe Departrncnt to collect soil sa111pl_cs·111 your yail · D&ing·-th~weekof 
August 22> 2016, we collect~d san~ples of the soil nea1· the drainage ditch in your backyard. The 
samples were coI1ected· from ground surface to a depth· of 21

l. The san11>les were tested to 
detennine the levels of polyohlorinated biphenyls.(PCBs)~ historically-used vesticidcs, and.other 
contaminants that .may be in the soil. The attached sheet includes additional infonnation about 
PCBs. 

The table below contains the results 6f the srunples taken on your property. The screening value 
for PCBs is 1,000 1nforo.gra1i1s/kik,gtam (U~lKg). We use screening values t.o d~tcrrnine where 
additional evaluation is needed, Sample focatfons with PCB results ubove 1,000 ug/kg,xequirc 
farther investigation. Some samples tiken on your JJroperty also revealed the presence of 
historically.:.used pesticides; · 

lfased on the results~ DHEC lias determined that additional sampling is ,needed to 
<ietermine tht3 exient of tllis coutaminatfon. 1V t'· will be in Y'?µr ar~a the week of September 
19, 2016rfo coU~t additional samples and distribute inforn1ation. 

,Additional information will be shared -with you as we conth.1uc As a 

S;C. Departr,1ent of Health and Environmental Control 

2GOO Bull Strer;;t, c{.)turnbin,sc2s;201 (803) 89CEV1'32 www.scdhec.siov 

(b)(6) Personal 
Privacy(b)(6) Personal 
Privacy



I I 

Until we confo:m that the· levels of PCBs in the soil are below the scree11ing level, DHEC 
recommends that yo11 avoid the area near the drainage ditch in your backyard and minimize the 

amount of du.st and dirt entering your home. 

If you have any questions regarding ihc attached map or information> please give me a call at 

(803) 898-0816. , . 

Sincerely, 

6 .. 1 .... •.:·.•J ..... 4;.' ... ···i\;·······7 •.. J ...... · · .. -,,.L···.•· .• ·:····· :A·.•.•·.·~M. "'.·.· . .....,·. ✓ ... . rl · ... ¥ 1,~ c.~"'°~ >,,LJ.· -~•·.··· 

. JndJ1.=,cafrthRf;.Projeot .MM~ 
State Remediation Section 

Cc~ Buck Graham 
DonnaMoye 
File 



I I 
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I l 

Healthy People. H(la)thy Corrwr-runitk·s. 

F=ORMER BURLINGTON INDUSTRIES SXTE 

The South Carolina Department of Health and Environmental Control (SCDHEC) is 
conducting soil and sediment samplir1g in your communlty. We have found cdntarnination 
that is very likely the result of historical practices of waste removal from industrial 
processes prior to the existence of environmental regulations. This DHEC investigatfon is 
attempting to deterrnine who may have been responsible for the contamination as well as 
the best way to address it and develop a dean~up plan. 

We have the results of a first round of sampling and are.in the process of collecting 
additional samples so that we can better understand the locations affected~ Preliminary 
data has found elevated concentratlons of polychlorinated blphenyls (PCBs) as well as some 
pestlcides thatare above the EPA1s Residential Regional Screening Levels between Pecan 
Drlve and the former Burfington Industries facility. We use screening values to determine if 
or where addrtiom:fl evaluation ls needed. 

When we are investigating areas of historical environrnentaf contaminatfon, we make 
recom91endations to citizens about things that you can do to prevent potential future 
exposure(s}. As a precautionary measure, if you live along the side of Pecan Drive or 
Robinhood Drive that backs up to the ditch, OHEC recommends the following 
safeguards for your family: 

• Do not walk in the drainage ditch behind the houses on Pecan Drive and the hou?es 
onRobinhood Drive or fet children orpets play. in back yards near the drainage d1tch. 

• \!\lash your hands before. eat[ng or~leeplng, or caring fdr- children. · 
• Wash your hands after playing or working rn the yard. 
ii Don1t let children eat dirt. 
• Umit the amount of dust entering your home by using a doormat to wipe feet before * 

entering. 
• When mowing the lawn, avoid running the rnower over patches of dirt.-:-:-- or, 

alternatively, vietdoWri dirt.areas priorto mowing. Avoid mowing the area nextto 
the drainage ditch. 

0HEC is still in the investigation phase and \NU! be coriductipg additional sampling in your 
area the week of September 19th, 2016. Addltlonal infotm!=ltion wl!i be shared with you as 
we <::ontinue our investigation. Once we helve the results of this next round of sampling, a 
community meeting will be scheduled to discU$S the results as well as the next steps. If • 
your yard has been sampled or is sampled in the future, you will receive the results as so·on 
as they are available~ 

s.c, Departrnr-mt of-Health and S.1wlrc.1n1T1r;,~11t,:1l Control 

'?6()0 8tll!Streqt, Co1umbi~. SC 29201 (80'.>} 898--343:i. vv\.wi.1.scdht~c.gov 



Pofychlorinated Biphenyls (PC'Bs) lnformation Sheet 

What are PCB's? 

i I. 

PCE3. !:.tands for polychlorinated bipheny!s. This is not one chemical, but a class made up of 
2091;chl:!tJJlcal$~ Th~Y. h~Y.e a r.ptig~ oftoxidty and vary In cop~r~tency from thln.f light
cotprgt:i,,_lrquld~d;9 Y:?fip.vv-or b,l9GJ< \iV(l~y,sollds. PCBs have no ~n~vm taste or srn·elL PCBs 
were: lis~cl:in n1qJJUf9:cturipg pr9¢ci$.sesftom 1929 untH they were banned in 1979. 

How were PCBs used? 

liil1totl(j~UY:, P.C~s:Wete.:tf$.¢d~$ qpoJ9nft?ndtµbrfcants in transformers, capacitors and other 
y.l~tf:fi.Cql':{i}t:}tJlpment b.ecans~ the,y,µlJ>:gpg:rf}r~~ulators and don't burn' PCBs Wet:e afso 
hf;;t~r•~l.!_y.tt$@9,a,:5:flulds in ntd flqre.$.¢$)1t#ghting fixtures and electr[ca[ transformers, as 
weJl 1ia$_1ij° pr¢t~l1C.~ Hke,,cufttns olls; hycintullq;:-pils; and carbon less copy paper. 

In 1979, the United States banned the manufacture of PCBs because they Were found to be 
harrr,ful t9.p¢ppJ,;; q[lJ1 fJ1e.~nvffd.t1'frfeht. However, once PCBsare lo the environnient, they 
do not bteq_k;;qown eL'l!:iilY anttJi1~1},: r~meln where they were re.leased for very ~ong periods of 
time. ·· · ·· · 

Where are PCBs found today? 

Becau,se PCBs?✓ere tlsed fo,r so long prior t~ b~il1~ regulated, low levels are J~hund 
tn.roµgl,tut~h{f~tl\/t:rtlnrne.ht} typJ~UyJm$,9f1$~l19' in se~fments In,streams, rivers or ponds. 
1Ji?x ,·re·$('.),h1eH1~10:.(f~und ~tJ1_lg_ht;f .teve.fsJn 9i·~ap·wr1eiu they Weft? disposed of prior to 
, q~vlrqnrll¢D~( restHatfo11s:orWhf,',t~A:h~Y'·hay#)'.t-;~J1- iUl'~~1PJly durdf~ed. 

How can ·PCSs taarm me and my family? 

In. this situation of historfcal cont~rnination,. Pgerr:qr~prlrn_qrJJY~ liijiE1rdttit·?U9~\S.k:i~. 
contapt,.Jh~ .prqc.~utip ns f?9nq ·Qti :tJ1e.>bthe.r·!::lt1tt .9( tli_ktJ>gUJ}i:11~ -\':f1yi: yott .c~h. r·ediJce)'fHW 
poteqt,ia.f; fqr ~1xpom.ir~: ,to fh~s-e;.¢ry~h1H1als., Jh~!AlJO$;t½QlTfnJ.<f P:b{l!~H:h -~rn~cf:¼; ·ff6iittlXJ?O$t)r{• ...• to PC:l?,S,',l$;fIT§"!lJ·WPrl<pjaci,'!'¢?(P,Q$lJ.r~.-{i-nfpstfyJ1Ist~.ri.tctf)::tq·:t1rt(:(jfqµ{ctjq!ls,,th1•tit1Qlt·c.otih;tet•·v1ith 
t-he;~~fn-•.. :p~~s~t~t!$$RSl@t~g,·vi1t11skfrtJi$.l1~sr.i11d.~·si,ecit1t;,•ty~~ cff'.;;Jml~.JN~fJ<Jiiacl:t 
:e~po.sdi'es 11 a\fe?Jl~~•:b9.pn ,;9S$9J:i,~t~~- y;1Jft) qh,arjies.Jn. bl Odtl ~rrq ·. IJ rl l'l_fl -t~gt;;flJ~},: _. i l)tJf:~l~~,nvet' 
:.datnst1e •. v..cs exp!isttr~tii th¢ g~11¢t'?l po,pylatioti atctrnr1t IH<~Jytp- r~~µt~ tn skfri 
and lhter effects. · · · · · · · 

Where can l find moi·e information about Peas? 

For additional informatron about PCBs, potential hecllth effects1 deari-up and disposal of 
waste, please vlsitthf! U. s. Environmental Prot{:;ction Agency's website at 

, 'iNJ/1\t;J .epjt,.goy{ktBs. 



,,~ ·:. Cli~nl:syn'ferra 

·. Descrlptlom BL~ss~48 

Date Sarnpled:08/24/2016 164-8 

J,....D_A_te_.R_c,....c_e.,.,..l~~ed~:~0"'-?J;.;..·.~=~'""'·~-01=6;.....: =,=~-~,--~-.. =. :>: _ ,;··_c_ SCA;~ ... ,;-. ~~,....--c--...,.....,_,...~ ........ , 

Ru 1, Prep .Methci:I cte.anup Analytical Me,thod Dilution Analysis Date Analyst Prep Date Batch 

1 3546 3660B/3665A 80B2A 2000 09/02/20~61S02 MEM 

=·-· ✓-.·➔.--+---,-.-,..='-'-;+-~~=-~-,.-"'i-~~·--·=~=~-=---------=,,,__ _ _,, 
GAS AnalyU~a.f 

Parameter 
·Atb.pl,ir'1,.Q:t,~ ....... : _:: .· . 
Aroclor 1~.21 

Aroclor 1232 

Aroolor 1242 
Arootor 1248 
Aroclor 1i54 
Arocior126D 

•• :: . :"::.: : .•-.,:~ ... :·~.· ... .....-'-'-~~~.:_ ,.+. h~ 11i,~~~::;.;
1
:2..;..t-· -~··=1~t~~~~~ 

11104-28-2 8082A 
ii141-i6•5 8082A 
53-469-21-9 8082A 

'.12672-29..£ B082A 

i 1097-69-1 8082A 

11096-[$2-5 8082A 

08/3.1/2016 2206 21111 

f~~~~l~Jt. q P<itl~ 

NO: 2101),Q 

ND 21000 

ND 21000 

NO 21000 

4-90000 21000 

590000 21000 

ND 21000 

Onit.s J~n . 
ugilso 1 
u~/kg 1 
,ug/kg 1 
ug/Kg. 

usfks 
ugfkg 1 
ug/lcg 1 

gun 1 . __ Accepi~rii;~ 
% .f<~C.PY~i)'; .• .... L;....,,·rn~]""'tr.c,.,;___,-;...;. . ... . .. 524 " ' "·';.111~;!,; . ""'±",..,-,,,.,.,,---=-.,...,.,....,..,.,,..,,,,,,,,~""""':::.....,.:.:.;:;;;;;;;;.;.:;;,;-:.;;;;.;;;;;;;.;.;.;;;;...,,~e.::,..,;,~-,----c:.....:...,.~~_:.; .... ~h'rroa~tg: Q . ~ Decachloroc-bl~pc...he....:.n ..... y~, ~·· ~·'···"· c·: . .-..•. L:.··;: :···:'·, +<":'·c"•:'·"·· N 

Tetrachlo~m-xylene. 71 

PO(·,,, P;r:,ciicrsl quen!r.ii\lnn l!mil 
;,, "' Not cle-:ecltl!t~\ or almv& lh11o. P01.. 

Ji d6~tr.-r)futl 111 ih~·m~llttid blalil: 
J "' Estlml'.lled result < pol 11nd r: Mi>!. 

• ••:u•••:,~•~ • •• -.:_••~+.:::,·;;; ... ,;•:•:•: • >. •• •~~ •• u•••• ~ •• • ,,.•m • 07••+·••·:«~•~ • • .~•• .......... •,.•-•: 

E:; 6:uan/Uaifon -0tromp~,1r;d e)'!e;tl)deo tne.c~llbr.1U01i ra,v.w H.,., out.r.nhol\llfll) t!rne 

Page: "34 of 171 
Sht!~!Y l=nvironmenlgl Sarv!ces, lno. 
10~ Vantnrwro:nlD<l\'e w.~stcoiumbln, sc 2!:)172 (003)791':fJ?OO Fax (B03f79Hi111 



PCBsbyGC 
-~-~~~:.::.: .;;:;.::: ... _,:··~::>-' ·-•:•<.· .. yy .. ,,... .. · ·. ):'K~.~--=-...--~=ae·:: -· ~. ¼ ..• •:.:::·'.:: ·• 

t_aboratory 10: RHZ6003-002 

Matrix:.Solid 

Cllent:synTerra 

Description: BL-SS-48A 

Date sampled:08/W/20161000 

• pa~ Re~l'f$d;08/26!2016 

% SolidSc: 85,4 08/26/2016 2125 

Run Pr~p M~thod Cleanup AnafyUca! M~thod Dllutirm · AtJ~N~i.Oate Ana(yst Prep Data Balch 
'l . 3546 3060B/3665A S08?A 50 -(J9,fPBl;?0161320 MEM 09/D.2/.2016 1100 21229 

Parameter 
:.('T¢'t.i~fiu}ttr ..... ' ······ · 

Arodor1221 

Aroclor 1232 

Aroofor 1i42 
Aroclor 1248 

Aroclor12o4 
Aroclor 1260 

GAS Analytical 
Num~r· ..... tilithoit 

1.Zlsr.4,,;11-2 .. 
.. 8052.A .. 

111 0•f-28-2 8082A 

11141-HHi 8082A 

6:3469--21-9 8082A 
1.2672-29.S 8082A 

11091-69-'i 8082A 

11096w8N5 8082A 

RU!\ 1 At;d;ptance 
. . ~tJrtC)g~~ . : " 

tiedachiorobiphaiiyl 
Q % R~c;qvery ,. Pinlfa; . 

T\.: c:.,i-• >:..,.,, _.,__.....,.....~,.....,.,,... .... •. • 12s .. .. 41--13~f p/ > ... / 

Tetrachloro-rn--xylane 00 3f'HOO 

R~§t_J_Jt. q 
·ND. 

POL .... ; ... >$.(H.~. . ... ·;.••· .: . .-. 

ND 560 
ND 560 

ND 560 
4-900 550 
7900 560 

ND 560 

UnJts 
. ····· .. _pi)!~f 

ug/kg 
ug/kg 

ug/kg 
uglkg 

ug/kg 

ug/kg 

%~ ~ ~:<lt~11i:;f q~attUlatro;1 Jrmil . -. >c---;r;;;fat~~ ih& rc;at;wd b!ilnk · f,"' 0,Jao!Unrt~n· ~f COfl\~IJ~d e»:iell'd;fd Lho'caUbri1lir.:/I !(');;~~ :,~ d oul'~h~~fr.o lhnu ..... :· .. " . 

ND '"N~ tleleclod !!tor 3VCN!.! the POL J .~ l'!sllmtiied n~:iull < POL mitl 2: ~Ol I·' =cThtl RPP h\\(Weon two GC tuhlr/11\S !));~eds '10¼ N., Roc<1YOry tG olll of c1ite1fa 

Run 
.. 1 

1 . 

1 
1 
i 
1 

1 

.~~~;.p~~!~;1~lci, :~~oil i;alf\plo &i)ll\}'!dS At~:eptirt:: on tl di)' W/;l!Jht.btm!s_lJde;;~ flag()f.uiwhh R ·w• ~-c,,..~,;;.-.-~-=-"'- •. ·--~ .•.. :w- v· .:c::> .. · ..... •···· ·· ...... ,. . ···•· ~ ... 

Shealy l~rwl1'0;me-~lal so;~k,Gs., Inc. Poge: fi of 111' 
106 V.in{age. PoloH>riV~\ Wast Columbia, SQ W172 (ll03), 79 t ;.g700 Fax (80:.~)791 •!ni 1 y,NNf,shealylab.WUl 



_l 

PCBsby GC .. 

'

·.{.:' Olkmt:syn:rerrn 
1 · Description: aL.-SSM48B 

Dale fulrnpled:08125/Z0161004 

·=~~~~,,__-__,,.,,...,..,==··· ················~····""'· ~-=La=b=:~~=l-::~1~-::-;~:-:-.~-=-•-:a-,:-:'-'.'-:~1:=0~1-.o,.-=2=~2-.:...., .• -.-.:::~J-

Run Prep Method Cle.anuµ Analytical Method DHutlr;,n Analysis Date Analyst Prep Pate aatch 
1 3546 36608/.3665/\ B082A 50 09/07/2016 0950 MEM 09/02/2016 1100 21229 

Parameter .. Number .Bi:i~,I!t ·q PQL Units Run 
-A~oclor 1016 1267H1;.2 ND 540 ll~g 1 

Aroc!or 1221 11104-28~2 8082A ND 540 ug/kg 1 
Aroct•r 1232 11141.:.16--5 8082A NO 540 ug/kg 1 
Aroclor 1242 53459.:.21-9 8082A ND 54.0 ug/kg 1 
Arocror 1248 12672-29-6 808:2A 4100 540 Ug/kS 1 
Aroclor 1254 11097-£59 .. 1 8082A 6700 540 ug/kg 1 
Aroclor 1260 11096--82..:5 8082A ND 540 ug/kg i 

surro~te. · .......... Q 
1'.un 1 Acc1orpfr.1fc,e 

.. o/.o Recovery t.,irr,its 
o~ciichioroblphenyi 122 

.. 
41.;132 

Totrac;hloro--m•xylene i03 35-i06 

P~L ~ Pl~~li~~ q~s11U!~ii'~~; iinill ~ =< 1Jelec~·1/~1~~~:u;~Jh1~~~ ... ' . ,· .. ;. ·~··~· bui.nlil111l();< ~f L~mpo~J~/$;;,:;~~~~u;;~iihiiitio»· i~-~ H .;;o.,t of h~i'Ji1\g ur,;~ ·--~~'./%· .. >. .~:: 

"Hc-t dt,t»r:f!'ld l)l or ;,l,r:,rn !ho PC\L J '-' Esllm:a!ed tQsu/l c POL and?; MOL i>-.. Tho. RPD botweirn l\'10 OC c.(lli!mns: tr:'(t-,yedr. 4P3/• N "' R<l>Cl'W<!rf ls. ~,ut tif crllsrlr, 

fl) appUcat;Je, all :;nil i;;;rnplG (J,11;~lr-sls l,IC<I r1'>ptllif?.d on a dry w~oht bast~ o,ile~i; ii~ooo ;,,i(h. a •-.,r,r 
.~·::·c:~·'>.:.••;:,+:·':./r-::,:y•·-v:·:·v10y-:..·;'·.::::.:::(·:~-.;·;:::..-~-•,.,:,<0.· ..... · ..... i:::,4_:_··_;0,::; .. :•.::>,<":.:;;.'.,,: ... ::.vx .. ::L~.>::~.'.::.:.<0'«»:✓.•.···.: •••• ' ... T ........ ·.:;.:./.,;=,:~,,,,,,_,~,,..,_,,.,,,_,,."""',,,....-.,.=~~ 
Sh0t1lyEnv1ronmantal S0rvrc0s, lnt, 
105 Vantag.i Polni DriW} WestCollJl!lbla, flC 29172 {803) 79HY7DO Fax (803) WH}ii 1 Y;\.VW.she.1ly!.-1u,~m 



C!lent:synTorrri 

Descdplion; Bl. .. SS-c48 

Sernivofatile Organic Compounds by GC/MS 
l .. aborator/ ID: RH2.6003--018 

Matrix: Solid 

- I 

[
--·- . 

Date Samplod:OS/24/2016 1648 

Date Recelvad:UU/26/2016 

% SbHtis: 92,9 oa/26/20·1 p: 2125 

==,u.-,. •---- • ,_,.,.,,.,__ .,_,.._~,,,_..,_,__....,.,._.;i,- _,,. •• • \._;;. :.::.::::. : ............. J .. ::·, ... · 

Run Ptep MoHtod 
1 3550C 

Analytical Method Dllution Analysis Pillo. Analyst Pr(;1, Data Batch 
82700 1 09/02/20161656 JCG 08/29/2016 2355 2.0899 

' . ..s:....:.· ... 
CAS Ana!yt(cal 

_Parmnetor 
f?;Ql'J,f@>l1!Ii1id~ 
Acenaphfhyleria 

·.--.•-,<·· .. _"..,,_,.....,..,.,,~-;,;-...--,.;;.;..,...,.,_.,...;;.;,,.;.:;··""'J .... ~t.;,,;.H'-n"-'· b...,,n,,_r ___ _ 
83-32~$ 

{Jg_{fiq~' 
····i32rotr 

R0S\J)t q PQL 
ND 350· 

Ac;-etophei ione 

Anthracena 
Atrazfno 
8enialctehyde 

, 8cnzo(a)anthra.cene 
Benzo( a)pyrono 

l3~nzo(b )flu oranthene: 
Be.nzo(g,l\,l)pery!ene 
Benio(K)fluoranih .. ne 
1, 1 '-:-Blphenyl 
4-Bromopfo.~ny! p her,yJ otht'Jt 
Butyl bet'12.yl phthalate 
Gaprolactam 
Carbazo1e. 

4-Chloro--3-methyl· pht,nof 
4--C-h!oroanmne 
bls{2-:-Chloroathoxy)mfithane 
b ls(2-Chloi-oothyl )$ tfur 
bis (z .. Chloru-i--1nethylefh:yi) eiher 

2--Cr1lcironaphihalene 
2-Chlorophenol 
4-Ghlorophenyi phenyl ether 
Chrysene 

rn--n--buly! phtna/ate 
D l-n--0cly!phtha£ate 
Oiben:w{ a,h)anthraocmC1 
Dlbe11zofumn 
S,3'-Dh..--n raroben:r.1dine-
2, 4-Dkhlorophenol 
Diethylphllw lata 
Dlriletlly! phHialate . 
2_,4-Dlmethylphenol 

-i-16-Dl11ltro~2-melhy!pheool 
2,4°0 Jpltropheno! 
2111-Dfnilrotcluehe 

2,6-Din!lrotofuene 

t,is(2~l::thyihi:1xyl)phthalat.o 
Flwranther1e 
Fluoren;; 

Hex~ohlornbcnzene 

Hex2chlorol.Juladlene 
Hexachlorocyclopontad!erm 

208~9G~8. 
98-86·2 

120-12:-7 
19i2.:.z4.s 

10D-52.'-7 
56-55-3 

60-32.--8 

205-99-2 
191-24~2 
207'-08-9 

92-52--4 

i01-5S:,3 

S&-:68-7 
i05·60-2 

86--74-8 
59-50-7 

iDG,4H\ 

iii-:-91-1 
111-44~4 
108-60-"! 

91-58-7 
95-57;.a 

700$~72<:: 
2:t8--01~B 

84-74-2 
117-84-0 
53~7D-3 

· 1s2-t4-9 

91--04·1 
' 120-83-2 

84-66-2 

i31~11-3 
105-67-9 

534~52~1 
51<28~{j 

12H4~Z 
600~20•2 

HT--81-7 
2-06-44-0 
as~n-7 

118-74,1 
87,-08:.;3 

71~47~4 

82700 
82700 
8270D 

827'•0 
627DP 
B2700 
8270D 

82700 
8270D 
8270D 
8270D 
8270D 

8270[) 

8270D 

8270D 

82700 
827DD 

8270D 
H270D 

B270D 
82700 
82.70D 

BZ70D 
8270D 

82.70D 
B270D 
6270D 

827DD 
S270D 
827.0D 

B270D 

B270Cl 
8270D 
82700 
8270D 

8270D 

&,270D 

8270D 

82700 
82'70D 

8270D 

0270D 
8270D 

ND 350 

ND 350 

ND 350 

ND 350 
ND 8BO 
ND 350 

ND 350 
ND 350 

ND 350 
NO 350 
ND 3.50 

ND 350 
ND 350 
ND MO 
ND 35b 

ND :,so 
ND 350 
ND 350 
ND 850 

ND 350 

ND 35D 
ND 350 

ND 3fHJ 

ND 350 

ND 350 
NO ·35() 

ND 350 

ND 350 
ND BBD 
ND 350 
ND 351) 

ND 350 
ND 3~;0 

NO 880 

ND 880 

NO 3@ 

ND 350 
ND 350 

ND :3SO 

ND 350 
ND 350 
ND ~~50 

ND BBO 

Ur1rts 
Gg/kg· 
ug/kg 
ug/kg 
ug/kg 

ug/kg 

ug/kg 

ug/kg 

l.ig/kg 
ug/kg 
Ug/kg 

ug/kg 

ugfK.g 

Ug/kg 

u:g/kg 
ug/kg 

ug/kg 
llg./kg 

ug/kg 

ug/kg 
ug/kg 
ug/k_g 

ug}kg 
ug/kg 

ug/kg 

ug/!<g 
uglkg 

ug/kg 
Ug/lig 

tJg/kg 
ug/k.g 
ug/kg 

ug/l<g 

ug/kg 

ug/kg 

ug/kg 

llg/kg 

Ug/k[l 

ug/kg 

ug/ktP 
uQfkg 
Ug/kg 

llg/kg 

ug/k9 
ug/kg 

~ci~ .. ,,,~~Oc:~l qu~rtli;;;lil'J~- i!~~i;l .· 0 
Ei ~ i%1d!)\Qd illiiio !netfiod blank ..;~~~tiaril)i~U~ri-\'~}~~;r.~und <,:<csed~di~) C:Jli~;:~i~J\ r~~,~~- .. H"' Oul cf Jlo!dii\$1 ti~l; ·.· .... ·:; *' 

ND =- Not rfoll.',.;!~rl al t>r l¼bovo ~ha PQ L J "' Eslfm;;le.d t.-l!'Ult < POL end:.: Mf)I, P "'Th~ RPr> briiWlltm !wo GC colmN1t r.iXCMsrlr, <l!J"/4 N"' Rocw(lr)' ls out. of clllmla 

Run 

r 
1 
;l 

1 
1 
1 
;1 
) 

·1 
:1 
i 
:1 
·1 
·1 

1 
1 
1 
1 
:1 
1 

:1 
1 

:t 
;1 
j 

1 
1 
:i 
j 

1 
,1 

l 
! 
1 

1 

1 
1 

1. 
i 

i 

Whr.m ;ipplJ:;;,bl,J, au sell sample annfy.;ls MC 1epo.'\erl.l.l!l <l oiy_l:"''1l£(lt Pl)S]$ ui1l1,s:!'i1ai")gr,{l\'.lilh ti ·w· .. . . ... . .. • . , 
.· ..... · .. -,:,· . . .. . • =·:. . .. . · ... _... . . ..·. ··•···•·--•·•·• .... •··•·,;:.::::::- ..... , :.,,~,-,;·;.-,,,·,, .••. ,,.,:--:·''·--·,~-:~":::·. ·_··. ·.···-"",-'"'"L ..... ~. ~--;,,.;.;...~-'-:"c----'-'=m_......,,,,,..._._..,_____,,~ 

· Pag~{3.z o{i71 · st,ealy E1wlronmenta! S0rvlcr.w-, tnc, 
1 OGV~nt.ior,Polnt Drive _.Wosl Columbia, SC 2017?. (ll03) 7~Ji-£1700 Fax (ao-a) 79 H'J11 i . WW'IV,s!\~alylab.corn 



AnaTytlcal M.elhod DHutlon Analysis Date Analyst 

r-'ar~metnr 
·••:i1i;lxa.t½lufti.~th~be< 

l11tleno{1,213-c,d)pyrene 
lsophorone 

2--Methylne phtnafene 
2-Methy1phenol 
3+4-Methylphehol 
N-Nilrosodl-n--propylamlne 
N-Nftros()(.lfphenylarnine (Dfpl1<my!amlne) 
Na.phffia.lene 
2~Nllroanlline 

3-Nftroanilirie 
4-Nitroanlltne 
Nitmbenzene 

2-'Nltrophenof 
4:-Nltrophenof 
PenfachlorophenoJ 
Phenaothrene 

Phenol 
Pyrena 

~,4.5-"ftichlorcphenol 

..4,6-. Ti lchlorophenol 

2,416--T ribromophenol 

2-Fluotob!phenyf 
2-Fluorophenor 
Nitrobenzene-dS 

Phenol-d!> 
Tetphenyl-d14 

8270D 1 09/02/20161656 JCG 

CAS AnaJytlca( 
·-NHmbtir ... J~ . (rr..10.:::-r--•r• . . . ······ 1121p1) .... 

193-39--5 
78-59,-1 

. 91-57--6 
95-48--7 

106-44-5 
621-64w7 

B6--30~6 

91..,20 ..... 1 

88--74-4 
99-09~2 

100-01-6 

98-95,3 

BB-75-5 
100-02:..7 

87~86-5 

85-01-8 

108-95·2 
12a~ou~o 

95.,.95-4 
88--06~2 

Run 1. . Acceptance 
% R~c.ov~ry, Lhn_its 

73 $.U:.117 
64 -33~102 

59 28-104 
62 
65 
87 

22-109 
z7.:.103 
41'-120 

8270D 
8270D 

82700 
B270D 

82700 

8270D 
~2700 
8210D 
8270D 
8270D 
8270D 

8270D 

8270D 
8270D 
8270D 
8270D 

82700 
8270D 

8270D 

8270D 

Prep bate Batch 
08/29/2016 2356 20889 

Result Q pQL_ .... lJnlts 
ND . 350 ug/kg 
ND 350 Ug/kg 

ND 350 ug/kg 

ND 350 ug/kg 

ND 350 t!g/kg 

ND 710 ug/kg 

ND 350 ug/kg 

ND 350 Dg/kg 

ND 350 ug/kg 

ND 350 ug/kg 
~m· 350 ugtl<;g 

ND 350 ug/kg 
ND .350 ug/kg 

ND 350 ug/kg 
ND 680 uglkg 

ND 880 U!)lkg 

ND $50 ug/kg 
ND 350 Ug!kg 

ND 350 ug/kg 

ND 350 ug/kg 
ND 350 Ugfkg 

· .. ;,:;,,·:·•·:::::..,,;.:.:.:;;,.:~, . .:;,:· 

'~o.;.: ;;;~~~~:i{j~f~f;Ola\!6/1; ll;;;lt · ..... · ... ~ . d~t~·;~:-,i~d r.~ tho n1elhod bfan~.. . : h..; aJ;g;;,i~ ~f iiiriipbund ax6nd11,rn,:~::1lhni!.fi.\;, ;~;~9:· H .'.' Out ofhol<ll/lfl. fol~; ,~,,~'-o," ..•... 

"Nol oolec~lc,tl ator el.ta\'" lh.; Ptll. ,l ""e~limi,!1;d ie<~ult -r.PQ.L .on!i c; MOL f:'"'lhf) Rv/Jbd·-Nt<nntwo GC oolumns nxcccds, 4L)% N'-' ~s,;:ovr:iyln ou\c,f (·dbrl:; 

;o np1A/<:~ibla, ;;ill n,,il stun.Pl<i ~ntily;;fa; <'.f<i rcpo[ll!'J mi ct o(}' w<>li1t b,rnls unit:><;.,; fk,9'JtiO wllh ;1. '·Vr 

1 
1 
i 
1 
i 
1 

She.aly Env!ronrnent;;l Soivlcen; Inc, Pago: 33 of171 
106 Viiint:Jge Point Oliva Wf./s( C0lumb!,,. tlC 2::iil~! {803) 79·H·JWO Fax (B03}78i c91i 1 Wl'N-1,tiil'lHlYl.ib,com 
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Orgaqocfllorine Pesticides by GC 
't-·· ...... · /=··, : ... -~ .::: .. ~~"--'-"-,-,_,-.--,.,-.,-~......,.,--....., ...,~---~-----:·: ... C.- >c:·:c_:::: . ..,_--------..... ,.:: .. :._:-: ·-··--":·.:,,:, .. ~-=~= ··•'°'"""·:.c;;•·-'---'-""--'-'=--~ 

Gllent:❖ynTerro 

De:scription:BL-ss.,4s 

Laboratory ID: RH26003~018 

Malrix: Solid 

Dale Bampled:0812:4/2.0if.> 164-8 % Solids: 92,9 OS/26/2010 Z125 

_, _Param~for 
Afdrih 

.:;.:.;,::-.,:.,_;/;••., 

garnrne--BHC (Lh:,dane) 
alplla-BHC 

!>eta•BHC 
deltawl3HC 
Ohlc>rdane 
cf s~Chlordanr~ 
traM·MChlorcfaM 

4,4'-DDD 
4,4-'~DOE 
4r4'-DDT 
Dteldrfn 

f.ndosulr<ln l 

Eodosulfan H 
Endosulran sulfate 

Endrin 
f.:nclrin aldehyda 
Endrin ketone 
Heptach)or 

Heptachlorepoxide 
Metiioxychior 

Toxapheoa 

S1.irrogafo. Q 
·o~cachioro blpt;;f{yf'"'"''·,"' , N 
Tetrachio(o-m~xyl~ne N 

DHution 
1000 

Anafysls Date Analyst 
09/02i2016 "1113 PMS 

CAS 

Prep Datt;) Bafoh 
08/31/2016 2206 21110 

(-ti1H1H~r jf.ri%i;~--- __ fi_e9L1Tt Q 
··309~00-2··· Nb 1000 

.58-B9-9 8D8iB ND 1000 

319-84--$ 80818 ND 1000 

3i9-B5-7 $0$18 ND 1000 
319~86-./3 BGBiB ND 1000 

57-?4~9 BOMB ND 2100 

510~H1~9 80818 ND 1000 
5103~74~2 BQ81a 14000 1000 

72-54-8 BOSiB ND 1000 
72.~55~9 608'18 9SOO p 1000 

50~Z9-3 BOBiB 15000 1000 

60-5"M 80818 ZBOOO 1000 

959-S8-8 B081B 2500 p 1000 
33213-65-9 80$18 4-400 i;> 1000 

1031-07-8 80{'$18 ND 1000 

12~::w,.a B0.818 $100 p 1000 

7421-~3-4 80818 2800 1D~O 

53494-70-5 8D81B ND 100,0 
76-44-,B 8081i3 Nb .1000 

1024-57-3 808.1B 1200 ~ 1000 

72--43-5 S081B ND 4200 

8001-35-Z 6081B ND 10000 

Run 1 Acc:epfante 
% _R~Cc?Y.:O.fY>d:iUri1if.S. ',, < .. 

D.00 5?~11.0 
0,00 31-91 

Units 

µiµt~i 
ug/kg 
ug/kg 

tJg!l<g 
ug/kg 
ug!kg 
llg{kg 

ug/l(g 

ug!kg 

Uglkg 

ug/kg 
uglkg 

ug/kg 

uolkg 
ug/l<g 
uglkg 

ugfkg 
t.;glI<,g 

ug/kg 
uglkg 
Ug(kg 

ug!kg 

i~eiCii'racltc~i tj(iir1!iiiiii;;i;!l~i/f'···-" ·:.·=: =""""'--'--tl"'-',.=l.)()~,l.e=-,(.;..:is""'d·ln....;U:;;.,10=-,=rn--";ll.;;;.1t>-d .:.bl;il!"""l~k"'""'""~~E=··_~---i:i-'-u=-~fl-.iii....,,,.ui\~) ~rCX>rnp~~nd o~~ie•~:~nh~~ti~l~:~ r~,;~9 ~~~-"Out;;; h~~~~;;t;u··'' . , ... ,, .:. . -· , .· 
Nl:i '°. Nol rle!eC\l)d ;it or ;il;(J'.,11) Jt,Q PQL .J"' fall1n;.1.\1J<l msult ~ PQl iincl ::.· MOL; p .. '(h,;1 RPO botwocn f.wo GC ~01'..11110~1 OXU':adri 40% 

\'Vhorn appllr,.ib!o, .>1.l! :_.;uH~>lln(1J;;_l!t14lr_'.'Ji;_ ~1.,n;p;:,1100 i)('j (l d1ywd:t,il hci;h, W.:l;:,ss 114(,l)ad wilt\. n 'W" 
.--=...;.;...~~~.;,.,.;;;,~~·::·:y,?, ... : .. 1[. . .• ~<.:·:·· 

· stie~ft~nvii.:ihn,~,~1ci1s~iiv:i~~~. ,n(t 
10vVant!\ge, Polril Drivt~ WestColu01bir.1, SC 28177. (003)7131-9700 F.ix (803-)-791-01ii 

Run ,·1·,· 
1 

1 
1 
1 
1 

1 
1 
1 
1 
1 
1 
1 
'( 

i 
1 
1 
1 
1 

:·•··--l'•-.."· 



Cli~nb.yni'erra 

Oescr,pUon: Bl-SS-48 

Date Sarnpl&l:08/24/2016 1648 % Solids: 92.9 08/~6/2016 2125 

Run t1re-p Method Analytical Method Dilution Analysis Pate Analyst Prep Data Batch 
1 74719 7471B 1 06/30/2016 · 1350 CLM 08/29/2016 0936 20870 

1 ~050!3 EJ01DC 09/03/20161432 CJZ 00/31/20161101 21039 

2 30508 60100 09/07/20161301 CJZ 08/3.1/2016 1101 210:39 

p~~<llll~tO.[: .. ±1.!iWl!tir Mii . Rf::.stilt Q, PQL Units Rtttt 
· .n.ru inrnum 741,9--90-5 6300 15 . mg/1<,g z 

Antimony 7441)...36-0 6010C ND 0.17 msi{ki;1 1 
Ar,seoJ~ 7440-38~2 6D10G 2.1 0,58 mglkg·. 1 

Barium 7440.39;.3 6010C .25 1.0 mg/kg 2 

B~ryllium 7440~41-7 6010C ND 0.19 mg/kg 2 

Cadmium 7440 .. 43..,9 6010C ND 0,19 mg/kg 1 
Calcium 7440-70•2 6010C 280 190 mg(kg 1 
Chromium 7440 .. 47.;.3 6010C 11 0.39 tog(kg 1 
Cobalt 7440-48-4 6010C ND 1.0 mg/kg 1 
Copp~r 7440-50-8 u010C f 2 0,39 mg/kg 1 
Iron 7439-89-6 6010G 4900 3,9' m~g 2 
L~ad 7439-92-1 SO'f0C 18 0.39 mg/kg 1 
Magn<:l~Urn 7439-95-4 6010C NP 190 mg/kg 1 
Manga.nes~ 7439-96~5 60100 43 0,58 mg/kg 1 
Mercury 7438-97-6 74718 ND 0.087 mg/k9 1 
N?ck<:I 1440-02-0 6010C , 2.1 1.5 mgfl<g 1 
Potassiqrn 7440-09-7 6010C ND iSO mg/kg 2 

Selen1um 7782--49-.2 60i0C ND o:n mg/kg 1 
3llver 7440-22-4 60100 ND 0.39 mg/kg 1 
Sodium 7440-:23-5 60100 NO i90 mg/kg 2 
Thallium 7440-28~0 601DC ND 1.9 mg/kg 1 

Vanadium 1440...Si-2 6010C 13 1.9 mg/kg i 
Zinc 7440..SE!-6 6010C 31 1,9 m~g 1 

::._ ...... ).~·:;::~~~~~:•:;~~;~, rif·;;~i~n;~~--~~~od~il:·~~~; ;~il~j:~~U~*_. r~:nO~-: ... ,:f:·o~ti"~f i1:;tdifltt .iit~~,.-.... '.. ::: ...... .-. ;., .. : :.-·· . . :~~,,:.:~·~ 
'-.m Not,fotv~i1->d ,,1 <Y. obm<ti lfa;.PQl. :•·J., e~«iMledr~;;ult~r-'dt and.::,.f.4DL P ,.,,°fhfl Rf'IJ lhtwt,w, l'l'<.'¢.GCcoltitnn~ !1Xt.;ljttb~O% ,, ... f{(l(,'OVOl)'illaYt ol c;i!cr!" 

)((/ .;pplivaMQ, ail :ioil !'/Ji{lpfi! ~ma/r-1!~ are wpot(«J 011 lt Ill)' ~ei!;f.ll ba!!\S un\(,~t, t1agg11µ Y,i(h a ·y,,r µ,,..-~-. --~::: .;~';,..:~;, · ... : .... ::··~ 
tih,~~1y rfov1ro11nie<1foisiirv1~s. ii,•: . . . . . . . . . . . . . . . . . . . . . . .. 
i0GV1mtaga Point ytlve · \Vesi COlUtnbl~, SC 29172 (603}7!'J:l~S700 Fax. {603} 791'.91 i 1 www.,;heafylabx:o1n 



Roxi:m1.1c Grice 
 

 

Dear ¼. Grice, 

Tbai1k yon for allowing the Depurtmentto colfoctsoil sainples in your yard, Duting the week of 
AugtlBt ,7-2, 2016; we collected samples ofthe soil nearJhe dra:inage ditch Ill your backyard. 111e 
samples were collected from· ground surface to •a depth of 2''. Jhe• samples .were tested to 
determine theleve1s of polychlorinated biphc11.yls (PCBs) that may be in the soil. 

The table below cont~ins the results of the sam.ples taken.on your property. 111e screening v:;llue 
for PCBs is 1~000 mforograms/kilogram (ng/kg). We use screeriing values to deterniine where 
additional evaluation is needed. Sample locations with PCB results above 1,000 ug/kg require 
furJicx investigation. 

Based on the i-esults, DHEC has detennined that additional sampling is needed to 
determine tbe extent of this contamination. We will be ht your area the week of September 
1.9, 2016~ to coUer.t additi()nal samples a11d distr.ilntte information. 

s,c. Department of He~ith <m(l F.r,viror1rnehtcif tZor1tr,:1i 

2.GQO Bull Slre(•t, Coh.irnb!fl, St: 29201 {!303) 89E$•31,32 vvwi.>v.sc:cihecgov 

'15834 
! ·······•'·'"'·'·""'·•• ... ·· .. , 

j.···.·.···•· ( 

l741 
\.· .. j 

(b)(6) Personal 
Privacy(b)(6) Personal 
Privacy
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~ntoii '¼'" ~ th1wtll<, )~yefa qt' ,)!CB~ ill; WI} sdll lite' bel\,\\I. ~l(}. ~)'J)ejj)ll~ le',
1
61, :Dime 

. ):ec9µ1i,l1mti$. '~1~fy6it avoid ·.lhe ate:t D~~r ·~1 e :a.r~iniig~ d.iiP.11 .in y·6ut hatleiar.cf:ai+4 :tl~hm?.~ {he; . 
amo'u:t1t Qf dust and dirt entering your home. · · 

If you have any questions regarding 1he attached map or infor!lla1icm, please give ni.e a call at 

(803) 898-0816. 

Sjucerely:> · 

~~,{ft&KW~, 
J'fj(Jy Q~)iova~ Project Manager 
Stare RemediationSectio11 

Cc:. Buck Graham 
DonnaMoye 
File 
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FORMER. BURLINGTON INDUSTRIES SITE 

The South Carolina Dem~rtmentof Health ancf Environrnental Control (SC DHEC) ls 
conducting soil and sediment sampling in your community. We have found ccmtamination 
that is very likely the result of historicaf practices of waste removalfrom industrial 
processes prior to the existence of environmental regulations. This DHEC investigation is 
attempting to determlne who may have been responsible for the contamination as well as 
the best wayto address it and develop a clean-up plan. 

We have the results of a first round of sampling and are fn the process of coflecting 
add1tfonal samples so thatvve can better understandthe locations affected. PreHminary 
data has found elevated concentrations of polychlorinated blphenyls (PCBs) as well as sOrne 
pest1Cides that are above the EPA's Residential Regional Screening Levels between Pecan 
Prive and the former Burtington Industries facility. We use screen Ing vafqes to determine ff 
or where additional evaiuatfon is needed. 

When we are fnvestfgating areas of historjca( environrnentaf cohtamihation1 we make 
recommendations to citizens about things that you can do to prevent potential future 
exposure(s). 'As,a precautionary measuref if you live along the side of Pecan Drive or 
Robinhood Drive that backs up to the ditch, DHEC recommends the following 
safeguards for your famHy: ·· 

• Do not wafk ihthe drainage ditch behind th~ how;es on Pecan Drive and the houses 
on Robinhood Prive or let chHdren,or pets play fn back yards near the drainage ditch~ 

• Wash Your hands befpre eating or sleepingf or caring for children. 
• Wash your hands after playing or Working Jn the yard. 
• Don't let chlldren eat dirt. 
• Limit the amount of dust entering your home by using a doormat to Wipe feet before 

entering. 
• When mowing the rawn, avoid runnfng the mower over patches of dirt - or, 

altermltlvefy, wet down dirt areas prior to mowihg; Avoid movvlng the area next to 
thE! drainage ditch. ' 

0HEC is still in the investigation phase and will be conducting addltlQnal sampling in your 
area the week of September 191h, 2016. Additional i1Worh1ation wm be sheretf with you as 
we continue our investigation. Once we have the results of this he>-.1: round of sampling, a 
community meeting wiJI be scheduled fo discuss the re$Ults as well as the next steps, If• 
your yard has heeh sampled or is sampled in the future, you will receive the results as soon 
as they are available. 

!.il.:; [JGpurtJnent:of Health and EnvlrOn1'r1rintal COnt.lol 

?.600 HulL.Stn:rct Columb/a;SC 2.9201 (80.3) 89€3°3t1:12 WVvW.scdh,:ic,gov 
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· Polychlorina:ted Biphenyls (PCBs) Information Sheet 

What are PCB's? 

PCB stands for porychlorlnated bfphenyls. This is not one chemical, but.~ class rnade up of 
209 chernfcals. They have a range of toxicity and yary in consisteJ'.icy Jtorn thin1: Hg ht-
colored ltqc.1ids to yellow or black waxy solids, PCBs have no -kf:\PWri ta$te or strfii!I. PCB.s 
were used in manufacturing processes frorn 1929 untH they we.re banned in 1979. 

How were PCBs used? 

Historically, PCBs were used as coolants and lubricants in transfonners, capacitors and other 
?lectricaf equipment becausethey are good insulators and don't byrn. PCBs wer.e also 
historically U$.~t:L~$ ftµJct~: in olg_fra'r¢~¢¢n.t lighting fixtures and: e:;leqtri.tal t@JJ?.forrners, as 
w~fl as in pt~pdµ$.; lfk~; GtJttfqg•pjls,: tiyqfauHc ons; and catbohfess copy pape.J\ 

In 1979, the United States banned the manufacture of PCBs because they were found to be 
harmful to people and th~ ~nvtrci.nm~nt. However, once PCBs are in the environment, they 
do not break down easffy.;;aiid rt1ay remain where they were released for very Jong periods of 
time. 

Where are PCBs found today? 

gecau?e PC~~ YJefe=used for s'o long prior to being regulated, fowley~J$. are f:ottpf,i 
fhFQtJgJiouttb~?~PYironrr1ent; .• typically i~soils and in secHments •n. st_rE!a,'lrns,}iver~ or ponds. 
They ~re somet:[O}f;}Wlbqnq at higher t,~yc1ls in an~as=wt--n;!:fetheyw~re disposed of prior to 
environmentaJ·t~gql~fl9tJ$; orwhere tht~thave b£1eh mq~;jJJy dm11p.1:1d. 

How can PCBs harm me and my family? 

In th1s situation ofh,fatorical con ta mlnatfoq,-PQL3s are prhrf~rily a hazard through ikfn 
conta.ct. The precautfons: f?urrd on the otb~U3.l~¢. of t~is.po.g.e are wa~s'you ~an. lJ~dp~;e your 
potepiial for exposure. to .tht;!};e;cherniqjJs.The ,rn9st.c6t.11rtion· h~c3lth t.:1ffac.ts,ftt>tn.;~xg1psu1;~ 
to pees. is from workplace exposure (01J?$~})(hirJto.rlc~l)/\9 th~ lktiJt~olls.thn:.iV~b.cqt1J;a.c::j:·With 
th~ skfn. PCBs are ass9ciated with ?kin ra~he~'$ t&ti~t,~·$p~¢iffJt;Jyt1t}'--t:f t1¢i1e* ~pt;k~:>lt\¢<:1 
e~p<>.$.Uf 8~ lt~ye a!so. he13t1 associated. w Ith ·cha n.m~{~ftl}f ()QQ;';911Jj 'MJ?11¢ t.J:lafiJJifltfndlcate.JNer 
d~qti)~~· ·pQ.Ll expo~iun~.s: in the general popQhtthHl;~J'~ H9~;(1.J<.~Jytp f~stilt1n·ski,11, 
and liver effects. ··· · ·· · 

Wher~ can I find more information about PCBs? 

for additional Information about PCBs, potentral health effects, dean-up and disposal of 
Waste, please visit the u. s. Envlronrnet1tal Protection Agency's website at 
Y~t:vJw;J;*1i;\1; QoJ@r(Q.f>s. 

lfyou would like additional information about the hazards of PCB's1 p{ease refer to the full 
ToxFAQ sheet produced' by the Centers for Disease Control ahd Prevention 1s Agency for 
Toxic.Substances and DJsease Registry located: 
bttp:j/www·~~H:~;cfr.cdqg).J",/~oxfaci~tf¥Y!f~f7.pdf 
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Description: BL-SS-74 

Date Sampled:08/2.5/2016 1110 % Solids: 83.8 08/26/2016 2i25 

,·,..?-. a_te __ ~R.,.,._~_ce_lv __ e __ d_:o...,,s_f'--6_/?-~·0-1_6 __ ----~--'---.,;,....,~=-----_.:..-~.........,......:_:_...,,,.,.;_.;.......;.:;;,....;,~=:..:.-""'=..;,,;;;;,~....4-~-----... ·"'-· ·.;···=········· >>>• ... x:"'·•·· . ·--'-''--'-"'= 

Run Prep Msthod C!eanup Analytical Method Dilution Analysis Pate Analy$t 
1 3546 36$DB/3665A 8062A 50 09/07/2016 0930 MEM 

Aroclorl016 
Aroclor 1221 

Aroclor 1232 
· Aroclor i 242 

Aroclor 1:248 

Atoc!or 1254 
Aroclor 1260 

Surrot1.ate ... 
Decachfofobf phenyl·· 
Teuachbro-nHcylena 

Q, 

......... ·--~.;,:!\tiliiiti¢f 
12674•'11-2 
11104-2B-2 

11141-16~5 
53469-21-9 

12672~29--6 

1109H\M 
11096-62~5 

Run 1 Acceptance 
% Recovery ..• Um1ts 

·· 1os ······4,.:.'l$2 

95 .35-106 

fl.:1hlti6if 
aoo2A 
8082A 
8082A 
8082A 

8082A 

8082A.. 

8082A 

i::'rep O.at1;1 Safoh 
09/02/2016 1100 21229 

PQL ... 

.NO 
. . 

p9.Q 
NO 590 

ND 590 
ND 590 

2100 590 

5300 590 
ND 590 

......... _,_, .. 

.... l!~i~ 
.. µg/li~ 

ug/kg 
ug/kg 

ug/kg 
ug!kg 

ugfkg 

ug/kg 

Run 
1--· 

1 

1 
1 
1 
1 

':1 



fkolthy Ptiop!e. Healthy ~Ol"l"ltrlUnities. 

Ronald Campbell 
 

 

Dear Mr. Campbell, 

I I 

Septymber 16, 2016 

Tf,mnk.yon for allowing the Department to collec.t soil samples in ·ybtir•ya1~d!' :During ilie week pf 
August 22> 2016~ we collected samples of the soil t}-eat the drafoage ditch in your backyard. The 
samples .were collected from grorn1d surface to a depi11 of 2''. Toe samples wer-e, test~d to··· 
determine the levels of polychlorinated Nphenyls (PCBs), bfai:orically--11sed pesticides, and other 
contaminants that may be in the soil. Th.e attached· sheet includes additional mfom1atio11 about 
PCBs. 

The table below conta.i11s the results of the samples taken on your pro_pcrty. The screening value 
fqr PCBs is 1)000 111.icrogram~logram (ug/kg). We use screening values fo determine where 
additional evaluatfon is needed~ Sample locations 1~rith PCB results above 1;000 ug/kg require 
further investigation. Some samples taken on your property also revealed the presence of 
historically-used pesticldes. · 

Based on the i-esults, })flliC has determined th1't additional san1pling is needed. to 
dnterminc the cxfont of this confamitiation~ We will be in your":tre~ thc.nveek of September 
l9~ 2016!> to collect additional samples and disfribute informatio11. 

S,C. Di?.partrnent of Het)lth and Envlronrnent,d ContrC>I 

2600'BUH Strnot, C6k1nibia, SC 29201 (!303) f3G8<Yi32 www.scclhec.gov 

(b)(6) Personal Privacy
(b)(6) Personal 
Privacy
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. ~ !!P:s::;~n!if -;;;, fub);;'t~ps a~d oiliC; s~f;~oo th;t·;w~~\ ~~it¢iJlG,,;r J/!i& 
• When mowing the lawn, avoid running the mower over pati,,¼CI! 1>/di:rt o; ;~fqo,yn 

.. . dirt area.s. vrfo.rJq,;amwiilg .. A,y~id 111rnt.1tHfthc area next to the dr~ilffigc.(d~tc.~-: . . . . 
• ,,, • • • •· • . . • • •· . • •··· ,._· •••· ·_-•··_-· ·.o •·.• .. • . . · .• ··0 • . ... . .···•• • .... ·, ·.. . .. .. . .. .: .. • .: 0 0 • • 0 .. • . . . :•-c••••····:•,•.o,;-;•:.'"'"':"'~••• ••. •:•.. . • .. • :••·.-.. •••••••••AA--•-~•'-••--•"•--•-••"·,~-,•••·•·••••.-<·••••°'''"•°"•'''"'''~•" 

Until we confirm that the levels of PCBs in the soil are below the screeni11g level, DHEC 
recommends that you ·aYoid t11e area near the drainage ditohin your backyafd and minimize the 

amount of dust and dirt enteril1g your home. 

If you. have any qu.estio~1s regarding the attached: map or inforrrtation, please give me a call at 

(803) $98~0816. 

Sincerely~ 

,~!!t·.·~ag/·.•;;-·_·:.<:,,-,c,..;....;..;.,> 
... , ·~. _.. ~ ~ 

State Remediation Sectibn 

C-0: Buck Graham 
DonnaMoye 
File 
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~ORMf:R 8URLrNGTON INDUSTRIES srrt:: 

The South Carolina Department ofHealth and Environmental Control (SCDHEC) Is 
co_nducting soil and sediment sampling jn your commun]ty, We have found co·ntamination 
that is very likely the result of historical practices 9f y1aste removal from industrial 
processes prior to the existence of environmental regulatfons. ThTs DHEC lnvestjgation is 
attempting to determine who may have been responsible for the contarninatiM as well as 
the best ,/.,ay to address It and develop a dean..;up plan. 

We have the results of a first round of sampling and are In the process ofcoUecting . 
additional samples so that we can better understand the locations affected. Preliminary 
data has found elevated concentrations of polychforinated biphenyls (PCBs) as well as some 
pesticides that are above the EPNs Residential Regional Screenfng Levels between Pecan · 
Drive and the former Burlington Industrie·s fac!Hty. We use screening values to determine if 
or where addftional evaluation is needed. 

When we are investigating areas of hfstorical environmental contamination, we m.ake 
recommendatJons to citizens about things that you cah do to prevent potential future 
exposure(s). As a precautionary measure, if you live along the side of Pecan Drive or 
R:C1binhood Prive tha:t backs up to the ditch, DHEC recommends tt,e following 
safeguards for your famify: 

• Do not walk In the drainage ditch behind the houses on Pecan Drive and the houses 
on Robinhood Drive or let children or pets play in ~ack yards near the drainage d1tch~ 

· • Wash your hands before eating-or sleepingr or caring for children. · 
if Wash your hands after p!ayjng orworklng in the yard. 

bon't let children eat dlrt. 
• Limit the amount of dust entering your home by using El doormc1t to wipe feet before 

entering. · 
• When mowing the fawn, avold runnfng the mowar over patches of dirt: - or, 

q lte1"natively, wet down dirt areas prior to mowing. Avold mowing the a tea next to 
the drainage ditch. 

DHEC Is still in the lnvestlgation phase and will be conducting addltionOI sampling in your 
area the week of September 19th, 2016. Addtt!onaJ informatJon will be shared with you as 
we continue our investigation. Once w.e have the results of this next round of samplingr a 
community meeting will be scheduled to discuss the results as well as :the next steps. ff• 
yow-yard has !Jee11 s.arnpled or is scm1pled fn the futureryou will receive the results as so·on 
as they are available. 

S,C,Dt::p<:rt thic'int ofHei2lth rJild··Ehvi1t)11n)01ilt1! Cohtrol 

2600 Bui/ Sti'0et, C•lumbi<'!, sc W201 (803) 898-,.31132 wwv,,r.scdhec.gov 



Pofychlorjnated l3iphenyls (PCBs) l:nformation Sheet 

l:iuB stcir1t1.5 foJ~'PP:}Y:chJ~(ipa,t.pff'l.:;ipheqyls\ ThlsJ§]1bton e \;h,em)~l'r :fafrf,_~', ~l ti~s made u:l+i, qf 
:4p~ttt.1e1111cttis. · They: J1qv~-~ _ rpggf;} of ~r>itcity.ahd vary rn 'conS,i;tl:g:n:¢Y: 9;9ttt thi ~1. _Ii g ht~ 
c;g19t~<J lJtjtJids to:yerfow:.µr 'bJµtKW~Xl'i$9 lldJkPGBs' nave :11<¥ kn:rNf!'l '.t~$tii' j of S.m,cif I. PGBs: 
Yif'.?t~ tJ!i\Gtf irj ffnai1tifactl1di1g :prpt($SfJS,:frrirriJ929 untif they were banned in 1979. 

How were PCBs used? 

f!Jstp1:1c~1JJj,;,;T~~;;;ijti;v/t¥I~ (rt~rJ::µf.:Cf>of~1Jt:s.nn(f{ub1;iq.ints in tfa'11sforrners(~E'$,Pq~ifot~s, and·other 
(Jlectriva.( P'RJliPrn~btJ1t%t''.'~p*e,lhe·){ _ ~r(!,!]ttdd insu_l~tQ rs an cl, d {)tilt burn._ PCa~r wen~ a tso 
hi~tt>iit::r~n11 :tJ;if1cl li$.g,41~$Jt"{Qldf:lotest:entll~ht.ing fixtures and electrical transformers, -as 
WJ1lL~t:'.:ht}fl"Pth;t(it;$if P<0;9;1Hl11flt?ll!~i hyrfralillc•·tjlls; and carbon less copy paper. 

~h',l~Z9'j::tJ:ie>Unit$.rl·.st~t®i:~ijflJ1¢.g· tb6: _fT1~ptifat:tute:;pf-pt;i~~;:'b~~t)S.t:l'lJhetv~ete foij~G to. be 
hpm:1yut to, peopl~ un:1 tt!t~J1nvtro.11rn~nt ... Hoy.reVer, ?hce PCfp:$. c.:rre:Ip th~ etwi,ronment, they . 
. f'.16 9of-oreakd0Vih"et1~Hyr:,nt,irn~y:ren,gfn•Wh~rd theYW12!r'~.r~Jqfl_;;l{;/,fl to.rv¢.fyfbt1g.pe-riods of 
tirn~ · ···· · · · 

Where are PCBs fomid today? 

'F>:e:,~-c\1·•<""C.. ·1,r.-fj_eo- .:·\·•/n°<;f:._·._1· 1r~i.J-'C~'r··:,;;.•;,,.· ic·-•·1··..., fl i"-l"'r'·~--,• -r'., .. l~; .. i~1~1 ti,~nu· f.i"{i_;&j.·1· ,;~•ii f1"';v,;,(;,, n~e -ti,...,t··.~t-"C:,, 
.i."f.;-:~~.+f>f. :1?·!~: ·. _:,:~~~:f/~!-.. /~ 7-~~~:-~·"':-. . 1_~~~~--~ :?:.':~ .. ::~,.~~-' -~ '·'·.: ~~.%Y"f:',_ .: _ _./ft ·:·::½.l_~ _'--?·~--~/-: .. ~\-_~.}~:~~::·.: ... ~5~. ~-~:~A._.t.>·. :~~l:~~.:·j ~:-:~->-.·~>~:,.~~{~:: ~:~:' ' ·i..~::-?-•·,_l ./ 
th.tJ>U9 bqtJ~ thlf,(;11\fir().rtfPetit;: typJtt;,1U.y :lrt··s.oHs; 9lld,lt\fi~gfij1c11tt1ry<~tte:~q1s/ rfv~pp, 'Or ponds l 
Tliµy ZH):f}iPJ_Tl~j;i,n1¢sJ11ury¢i~t higi:et H;1v¢ft1 .JiY,Jfqf)S v.rl1~f9they· Wt~t1~·d:isposfJf1 pfprior·to 
fJJJYJi•qnll'.\[;fJt~l- iJ19µI~t¥,(ti)$of';Wheti1•_tJ1eyihaV~!_: bet:J1·.illcgally durnped. 

How can PCBs ~arm me and illY family? 

J11i __ th1!isJtuati'on.:.<)f hf1?.t~fi~'0f ¢«11ttjl11:trJbtf6ri; PCt3s.·ar~JJ.J'i rnmIJy' i fatiiJ:itd,<throUgf li$ldn . 
£<Jfifoct _·Ifit~.pn~tiJUtiQftfi._fi?tn1:rJ Ol1 __ th(:1'qf:het~il1ttJ)f t!liS-,f.lc,1rJ() 9r?:Vvt;ty~·yottcan:n~dtJceYPUt 
·11o{cir,itli1Lfot :o>~]Qf>tJ.1t¢;to.. tb~s~:fh§!TJll(:fJl~. "fhc,yn~s.t.qom.tnqn t1~r*h· ¢ffoc.t$ J(dn°f~Xp~sute.·._ .: 
'hi_ Pf;l)$.·i~• ffritn workpf~pt} ¢~Pl?$1J.rC:.(,n).P$.tJy _l1_1storio/ll) :tQJf~f;tJ~qp'{c(qUis_ ~tir¢:M.#:fj;c.q~ta.~t wttn 
the /~l<i,.n> . ptp~s :afe>tJS~Qffatep WitjJ .:$l<it1.i;~~b~:ftlJ)d· a::,pet;Jfi4:{.:y:P,~ •. 9.faqtzi~-·- \Ajc,17J~j}la6i• 
y>,,(P.Ot~(;*Ff!:S)Jt.'lY~i~JStl.'.b~(':1:l·a$$Q¢lµ}:e.tf W.f th_ sb9'l)fJtff ln. JJftJ~~;f:f[t{j". qrh.~~ tJ}at lJl~}'J{1~f.prib~-liVet:·. 
•df}t:T1fi9~~\ J,?Cl:3: ~jtposui·es In tftegener~l p9pµl~ti:6"0 tire ·ttt,tJil<~J\tt~rrq~JJlt ftl\~kiti 
and liver effects. ... . . 

Wf-t~re Gan I find more information: about PCBs? 

for addJtfonal information about PCBs, potential heaith effects, clean,...Ltp and disposal of 
v.va5,te,pleasevislt the U. s. Environmental Protection Agency's website at 
Y:!)!iJjit:_em;:l~py/PGr}~; 



. ,. Paramo.ta.r 

Aroclor 1016 
Aroc!or 122 ·J 
Arodor12~2 
Aroclor 1242 
Aroc!or 1248 

Aroclor t254 
.Jl.mclor 1260 

. Surrogate ... . ., . .. .. 
··-Tdi:i0$Ptll0.nih1plii,vl·· 

Tetrachloro-m-x.yleine 

·GC 

Dilutlon Anatysls Oat€! Analyst Prep Date e:atc;h 

2000 09/02120t61502. Ml=M 08/31/',,?016 :2206 21'111 

q ,,:;;;b.,.;. • 1•,i• ·i"l .. •.• · 1 . J~~s .. u .... r.t .... Q 
.,......-'.!~;,,;;;;t.::.;.."~··• ;:,.·";;.;.• '=--~~'!·.f:..~:;t .. · · · :un., .. : ··•· ·: • •• ·• • J2<,W4'.]F;'f uu;u,,, p;µ 

i1104·28-2 8082A NO 
11141-16-5 

5346lh21-9 

12672-29-6 

1109].f,9:-1 

11096-82-,5 

{<un 1 .·· .. Ar.:~eptance 

8082A 

8082A 

'8082A 

8082A 

8082A 

ND 
Nb 

490000 

5~0000 
ND 

Q % ~~¢9V:itcy ··.. Limn:s 
. ~i ' ·. i1i24. ..... · .. 4f;1~1i""":. --------------...--~· 

71 35-c106 
' 

2tooo 
21000 

21000 

, 21000 

21000 
21000 
21000 

H .. Out ,:,f ht>ldllltl llrnc 

., Nol da\o<'tcdnl (.'t llb(N'iJ th1;1. POL ,J"" cli~rmi\~ 1e9\llt ..:pOL tmd?.: MOL fl "'Th6 RPD lllllwoe11 {l't'Q GC column~ ex~~-;J~ 40% 
N ... Rcoo\/Cf)' l.!t out cf ,:titer~ 

.Y.r.iits llun 
~igl~~j: . . ,, 1 ·· 
ugtkg 1 
ug/kg 1 
ugrKg 1 
ug/kg 1 
ug/l<g 1 
ug/1<,g 1 

...... · .. -.:::-• ...... _··.;: 

v,ii~ro applicable, .iU solf s~n't,ilii imalyi;ht '/!rn rop;;ifad c,11 11 &.y 'i%le!Ji hasis un!ot~ 1l119o(tri with i.l 'W" ~h;~;B;vir~~menial s~·;:;i~c~::fr,;,~·- ·-·-···••· .... . .·· .... ' .···· .. · ' " : . . ' . C ; ••••. ,L . : ... -, .... -.. :~~--"''--=-"----'~· .. :;.·.C<. ;;;;:·~ ··: ··:"··•·:··ii';,.,..;.,, .• ····~-~~~ ..... ""'"pik~: 3,f~i 1/.i' 
106 Vantaga Polnt_D!1VP- West Columbia; SC 291"/2 (~OJ) 7Bt-9700 Fax {!H)3) 7vH!i11 W'WW,thealylab,oom 



Description: EL-SS-4SA 

Dale Sampleo:0$/.25/2.01$1000 

;;,,ea·rarri0te_c.,r~,-C-'----'-'-'-' .. " ··~--~~-...;.. 
Aric-!dr1016 
Aroclor 1221 
Arocior i 2~• 2 

Aroclor 1 ~42 
Aroctor 1248 

Aroc.lar 1.254 

Aroclor 12$0 

surrqgate. :,-· ___ _ 
·. Dscachlorob!prisnyl 

Tewchloro~rn··XYlena 

Matrlx;Solid 
% Solids: B.5.4 08/26/2016 2125 

8082A ND 5$0 ug/kg 

53469--21...S BOS2A ND 560 ogfkg 

12672-29-6 6082A 4900 560 u9/kg 

11097-69,..1 8082A 1900 560- uglks 

11096-82-5 8082A ND 560 ugfr<g 

Run 1 Ac-c;.ept!lr:ce 
Q % Rec-overy . . l,lmits .... ~=-rr·~~-~12""''s""': ... .-... . ...... 41-132 .... . / ... ::. ~ .. :· .. :·. ' ' ': , .... ~ , .... ,·: ...... ," ❖~~< 

93 36--106 

Piil" e,, ••• t;~.;;;,;:, ;,,n ·• " ... . ... ' • :[)o\,ia;;ifo ,1;; iOhli,,dbl"'{iP' • ' ,;: o\;;111,i,~;; ,«:.;.;.; .. .;;..;~,,~i;.,;;.;;; ,,;,,,;; .·. ;; ,; Oci,orhaa,~ .,,,. ... 

1 

1 
1 
1 

rlD ·"' Hot !Ji;,wciad at or ~l•o-
1

atl1~ PQl J "'l;.s!¼~lad r;;.s;U!{ < PC!L ;ind_~ MDL f' .. Tr.e RPP betw.ien tvl'IJ GC ,.du~1ns exc111.1tls <40'!?. N;., F{oooveri ls cvt of c1ilarla 

W~arl):-~'. ~~ ~e ,\~?:*· are! r'$poricd {)/\ (\ dr)'\~~l~hth:1'.;t~,unl!.lll~ J~!ih __ ~ '"!;~ .·· . . .. : •:• :.: ... •: ... < ½-..... =. -~~•-;'/ ••·• ... s;:_ ·-•.;,· ·'.'". ·=-~-__:.;:""'. >.::·.:--·•:•.··. / ... : .. ' 

Sf~.ilyjio)<itirit,>~M'!i Sf,.,;'""" lr.c, Page: 11 of 171 
i06 Va,,taflt.:.t"f'.'1r1t?iiV~) v'li?_.iitOolumbla, SC 2917?. (8Q3) 791-9700 ··. F,ax (803) 7~i:-B111 v,v~'l',llht'Wly!ob~<>orn 



PCBsby GG 
.. ::~~;-. ~· ·:_:··:;;v-::::z·: .... ;;.;·:-<:.::;--~•.,?f00::::::.;_,:_,_,,;.;.._;.,,;:..._~ :·•~-----;...,,,.-......cc.:~ ,.___,,....,.,..,._, _ _....~..,.,,,,.-,--,...-.,;,,,;..~"-'-c"-"~ 

J CJlrmt:synT'erfo 

.: Dascr1pi1on; BL_.SS-488 

i 

Labor.atocy ID;RH260 03-0 05 

Matrix:: Solid 

•: .• 
1
.1 Date Sarnpfed:0BJW/20161004 

Date Received; 08/26(201 G 

% Solids: 90.9 06/.Z6/201G Z125 

·.;.:. · .. ':·. · .... :· . . ···· ... :· ... · ... : .. ::: .. ··.:.:: ..... · ..... : .... :::: .: ... : .... : .. · ... ::: ...•. :.: ... ·.~·=··"··. ~--,.,,.. .. -.... --... .....,.....,,=-....,,.....,.:,.,.._.• . ..li:;;:... .. __..c.;:;_;.;.;..;~~~-..;,...:;._.;:c;'---',.,.,,+..,,......'-.e, 

Run Pr&p Method Cleanup .Analytic.a! Method Dilution Analysis Date Ana[yst Prep Date Ba.foh 
1 3546 3660l3/3fsG5A 6082A 50 09/07/2016 0955 MEM OO/O?J2016 1100 2J229 

.t,Y.:• .~·· 

CAS .. )1.nnlyUcar 
~0.f ·, ·.~ : ... . :·. (., ..... ,c.---.-~~.: .. , . .00: . ... .... '"""=:: 

Arockfri(ff6 
Aroclor 1221 

Atoclor 1232 

Aroclor 1242 
Aroc!or 1246 
Ar6clor 1254 
Atoclor 1260 

--~Url"<>gat& . . .. .. 
·:fae~cnti#t1ibipMhY.1. 

Tetr.;chloro~rr,;xyJene 

·-...,.......,---~,,..;;.----"'~--·.,.,..····•.,_;.N=tHc;::'h=l;it).,.:,f_:,;,..:. ~Me~· .. : R.e~d~\ P+ ·~-~P"'=O-L_ 
1267+.1'1-i µQB.iA ND . . ;64~ 
11104--28-2 8082A ND 540 , 

11141-:-16~5 808?.A NO 540 

53469-21-9 8082.A ND 540 

12672~.ZS.-6 8082A 4100 540 

11097~69~1 8082A 6700 540 

11 ()9$-82--5 8082A ND 640 

Q 
Ruri_ 1 . .... Accaptanoe 

'¼:Ri:fr.=t1y$cy Llmifs 
··-1.22· 4-M32 

103 35~106 

Unlfa Run •••••••••. •~ ••••••N~•,,........,.......,. ___ _ 
yg/Rj'js '1 
ug/kg i 
ug/kg 1 

ug/kg 1 

ug/k.g 1 

ug/k,g 1 
uglkg 

,~iil,; J:itmticfli q1iinuia~iQ111i1n!l .• •·· . .-,,.-~::Jc~toctetfln inti 1~elho8 &;~c·· . l~~·aua:1tta1f(}OOfµ);np,~10~.:~~t_l.;d~u:I·~~ ~~b~·~u~·;no~·· }f~ 0Jf.ifho1d·tn9·1t,,le . _: ... ~~--~. .~ .. 
"c\'lel rla(<u:tGd vi llf' iliiov-o .Ille POL J"' E,1Jrnnl<>tf mwlt < !'CL ian,i z MDL r ::tiheRPD batw~n ti\'¢ GC co1vmns eicooos-40~ N"' Rt,«1';"11)'1i:out PJ,,'llt>t/n 

,.il\i,ilk .:i1ipHcnl\la, 1.1/\ sni! Mmr,!1.1 ai1aly:;t!s. a,~ ,'t.1(lrJ!1.;il Ma drfWrtlQhlhr.sti, ,ml0ss 1\~~i.ie.J \\1k'1 a •w· 

shoat.;, r::i1vi~rm1~~niafscivfons. inc. 
1 no Vanlago P,'.J!ntDrlvs 1/v'Q$t Columbia, SC 291.72 {tlOSi 791~9700 Fm: (e(l:S) 701-91i 1 

, ..... =.--..c.....,,...;..-....,:· ...... ··· ;,...,.....-,"·"·-· .,,......,~~~~-- •',-.,,...,.,~~~= 

Pr;ge: if offti 



Run rrep Me.thod 
1 3550C 

Anulytical Mothod Diiutton 
82700 1 

Analysis Date Analyst 
09/02/2016 1656 JGG 

Prep Dafa Balch 
08/29/2016 2366 20899 

Pamm$.ter ·Nuinl:i~t 
. 't:'<.erj~~hJ~~ne···.·.··· .--'--'~~-·· ,,•:c> =·<· •. ·. ~1~"~!Z.~i~ 

· •· -· -~ ... ~~~~&Y' r:~~~~ >'. ·½ ··· x:,f)" · · 
Acenaphthykme 208-9iHl 

Acefoph~none f!8-86 .. 2 

/.;.nthrm:eoe 120-12~7 
Af:ro.zlne 19124 24-9 

Benzaldehycfo 1 DD-52:c7 
56-55-3 

, 8enz.o(a)anthra.csne 
Bem:o{a)pyrrme 

. Benzo(b)ffuoranthene 
Benw(g,h,!)perY.lsne 
Benzc{k)fluoranthene 
1, i'-Bipheny1 
4-Brorriophenyl phenyl ether 

Butyl benzyl phihalute 
Caprol~ctam 

Carbazo!e 
4..Chk,rt'lc-3-rnethyl phenol 
4-Chloro-aniline 
bls(2-f?hloroefuoxy)methane 

bis(:2-Ch!oroethyt)ether 
bts (2;..Chlorb~i~melhylethyl} ether 
Z-ChJoron~ phiha!ene 
2-Chlorophenol 
4-'Chlorophenyl phenyl. eth~r 

,,· ct,ryser'ie 
Di-n-butyl [?hmalete 
DH1~ctylpl1U1alale 

D1benzo(a1J1)anthracene 
DibenzofiJral1 
3 ,S'..Pk;hloroben:ddlne 

. 2,4-Dk.ilforophei'ior 
DleLliylphtfiala(e 
Dimethyl phtha!ate 
2,4Dimrtihylphenol 

4,6-Dinltro-2-methylphenol 
2.4-Dtnltropbenol 
2

1
4-Dinllrotolucrn.J. 

2,B-:Dlnltrok:iliJane 
ois(2«E!hyfl1exyl)phthalate 

Fluomnthene 

Fluorene 
H<~x~chlorobenzeno 
lfoxschlorobu~diene 
He){acfilorocyclopentadione 

GO:-ZiiHJ 

205J~9·2 
19i-24~2 
2(t?~oae9 

92-5:ZA 
10Hi5--3 

85-68-7 
105-60-2 

8D~74-B 
59 .. so-7 

·106-47--13 
111-91-:-1 
111-/44-4 
1DS-OtH 

' 9F5B-7 
85-57-S 

7005-7'.2~ 
218-01-9 

84-74°2: 
117;:f.H,O 

5$~70<3 

132--64,-9 

9t-94-i 
i20-B3<? 

84-65-2 

1St-1F3 
105-67-fl 

531;,-52-i 

12'1-'!4:.Z 
900··20-2 
117-Bi-·7 
ZOIH4-0 

1!/Yt:,-1 

1l8.-74·0·1 
87-08~3 

7T'47-4 

·~~;L:~~1,tvilv~~j -~~i-,~i*Alt~n·mdl c .... · .. · ... H :t Dah~docl in !hcrne!11cci biaf\k.. '. 

8270D 

8270D 
82'1()1) 

8270D 
8270D 

8270D 
82700 

8270D 

8270D 

8270D 

8270D 

8270D 

8270D 
B2700 

82700 

8270D 
82.WD 
82700 

82700 

8270D 
8270D 

82700 

$270D 

6270D 
8270D 
8270D 

82700 

8270D 

82.70D 
8270D 
8ZTOlJ 

8270D. 

8270D 
8270D 
8270D 

8270D 
6270D 
82700 

!>270D 
8270D 

82700 

S270D 
B270D 

ND 350 

ND 350 

ND 35.0 

ND 350 

ND 880 

ND 350 

ND 350 

ND 350 

ND 350 

ND, 350 

ND 350 

ND 360 

ND 850 

ND 880 

ND Sob 

ND 350 

ND 3'50 

ND 350 

t-m 350 

ND 850 

ND 350 

ND 350 

ND 350 

ND 350 

ND S50 

ND $60 

ND 360 

'ND 350 

ND 880 

ND 360 

ND 350 

ND 3(50 

ND 350 

ND 8BO 
, NO 880 

ND 350 

ND 350 

ND 350 

NP 350 

ND 350 

ND 350 

ND 350 

ND S60 

..... •·····•-•·.-. . . li!flktJ 
ug/kg 

Ui;/f-!J 
Uglkg 

ug/kg 
uglkg 
ug/l<g 

ug/kg 
ug/kg 

ug.tk!J 
ug/kg 

ug/kg 

ug/kg 

tig./kg 
ugfkg 

ug!kg 
ug/kg 

ug/kg 

ugr'kg 

ug.lkg 

ugll<g 

ugfl<g 
ttg!kg 

lig/kti 
ug/l<g 

ug.lkg 
ug/kg 
ug/kg 

u~g 
ug/kg 
ug/kg 
ug/l<g 
ug/kI~ 
ug/kg 

ug~g 
ug.ikg 
ug,'kg 

ugf.<g 
ltglkg' 

ug/k.g 
ug/l<g 

ug/kg 

ug/kg 
ug!i<g. 

Run . 

ND ""Nt~l d~\er.tecl al or «l>o;,,e llw ?Ok J "" EillmelC\U NW~<, PQL a1)d.?. MDL 
Whti((l .~pf>lfc:~Me, (lff roll HW)lllti .llii~ l}\5l3 ('\(/) f(,j)prl~d on 8 Cl)' \\'!:l~)hl U:!!\!:, llHles~ Jl:!(l(/00 Yr1\'l u "\N" ,::c::c:.:::; .. ~:.::: .• •:*'"'·•·;.,.,.,e-~·''·~•·•"•"'"'··•mi.~-im ... ·• ... : • ... .</ .< ··••:,·•···•··• ···:: · .. •:.•·.••··~·• ··:···.·•·· ·;.·.· < .. :·:.;,·=· .-· ·-·•··. .:'·.··· :.: >;· .: ·•·;•·•··· ··;0.••<•· ·•~/'-· ·~'-,;->.....,...,,; ~ .. •· ,.:,. .• ::::.,.••••·~•···•·•·~,-...,.~.:._..:._., 

srittalY Envirafol\tiiiit~i Se((j;;1;{ 11\'r;, .. Page: 3iof 111 
;i'1:irJ.Vanbga Pi.lilif th)v0 \.&{cpt Colqrnbb~ SC ~9 H2 {a03) 7!) 1 .. fJ70i.l Fax (~03) 7U1 ,9 fl •1 , www.s;ltculylafc.om 
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. Dosc.rlptlon: BL~SS--48 
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Semivo!atHe Organic Compounds by GC.:/M~ .. 
. m.-•----_ -- ""Z-a,-)l~=H-:!lO __ !_Y_lD ..... .:-Rli25003-01~ - - ··--···•· . --, 

\.;: M::i.trix: S!>lid 

% Solids: 92.9 08/16/20'16 2125 

~~-~ .. ~.-.. ,,,,..,.,,.,,. .. ,,.. -- .,.~ .... ---~~....,.,....-·"-'-~-........ ~~'"" 
Rur. Prep Method Analytrc-al Method b[lutlon Analysis D~t0 Anaryst Prep Date- Batch 

1 3560C 

Param~far: 

. Hi3X.a~\iiorcietha~ ~ 
lndeno(1,2,3-c,d)pyrene 

!sophorone 

2-Methylnaptitha.lene 
2-MeU-iylphenol 
3+4-Mothylp henol 
N-Nltrosodh-n-prc.ipylamine 

N-Nltrosooiphenylamine (Dip/ienylamine) 

Naphihi'Jfene 

2~NitrnanHine 
3-Nitroenillne 
4-Nltroao!Hne 
Nitmbenzene 

2..;Nftrophenol 
4~NftrophenDl 
Penf.a::;hlorophenol 

Phenanthmnc 

Phenol 
Pyrene 

2., 4;6-Trichlorophenol 
2,4,e-:-Tnchlo1opheho/ 

02700 . 1 09/D2120161650 XG 

CAS 
' l~~foili.~i' · M~thod•.· 
6'7-72-1' 82700 

193-39-S 8270D 

7&0·59-1 8270D 
91-57,-6 8270D 

9o-4B-.'1 8270D 

106-44-5 ' 8270D 

621-64-7 827DD 
86-30-6 BZ10D 
91-:20-•S B270D 

88-14-4 82700 
99-09.:.2 8270D 

100-Qi-6 8270D 

98-95-S BZ70D 
88-75-5 8270D 

100--0;H B27DD 
BHi6-S 8.270D 
85-01-$ ll2.7DP 

10.8-95-2 132.700 
12.9-00..0 82700 

95-fJ5.4 82700 
86-{l6-2 8270D 

08/2PJ2010 2~-15f,! 20699 

. 8-D?.lllt Q PQL Units Run 
·:--~~'""- : .. , .. ·.: ... -J0 ...... s·- . .' 

l'-ID ·:~so bglK~r·· 1 
Nb 350 Ug/kg 1 
ND 350 ug/J.:g 1 
ND 350 {isfk.g 1 
!.JO .350 llqt'kg 1 
ND 710 urJl<g i 
NO 350 ug/kg 1 
ND 350 ogtkg 1 
ND 350 ug/kg 1 
ND 360 ug/kg 1 
t-J[f :350 ug/kg 1 
ND 350 ug/kg i 
ND ~~50 ug/l<g 1 
ND 350 tlg/kg 1 
ND 8130 Ug/kg 1 
ND 880 ug/kg 1 
ND [• 50 Ug/kg 1 
ND 350 uglkg 

ND 350 Ug/kg 1 
Nb 350 t~glkg 1 
ND 350 ugfJ<g 

. ''2.410-'l)ltwi;,frt~ph~hpl · 
2~FIL10robiph~riyl · 
2-Fluoropheno! 

Ni!robenzene-do 

Phenol0 d5 
Terphenyk:!14 

R.~n.\ Ac~phlnce 
.c..,,.,,.,....;.,·Q..e;,··~=½·ft$~V,~o/: '7'.3~~;;1?~ .. ~ •.. · .. ~'~<~. _,, 7•·-c· ..,.,.,..,....,_---cc-_....,-~.......,---

64 3~,..1<)2 

69 28~104 
62 22-109 
65 27-10.'3 
87 ,11-120 

.. E s.:.:~~:;tiil!l/0,;·2,tr.c)rir;;und ~x~~edr:rl !hei calr~i~!l~~~~;;; , H ~ Oul ~fh~-klinli U~o 
p ""l'lw RPD between 11<'/0 GO ci>himrlti C1xcc,0ds t,D"h N ,. RecQ'l':!ry ,~ out of cot.ilia 

=-C......F.=........,....-.,..-+-,.......;.~~--~~~---........ ···· ····0=~~ 

Png'e: 5a of171 



Organochlorine P~stici~es by GC 

I ·~-:-:;:~::-:_f_,:-:~;o-:~-r,-11-,-,'6-48 -· --· c "> . >. , . . .~. ~"~=~:=:~:o:::1:0,a 2125 JI 
Dali) Received:08j26/Z01B .... 

~ .-w,..,,.,+•~~=--------.......;,;..-~. -~;,:.,.,;_v.,!.,;.;:.: •. :.,,. .• ~•.-,-~.-;-~-~-.• -',V'~-r=i¥·-~--'#="ff~!~•"':':,;_•:=::·\ •• •·.0:.::::;::::2::<? ... -:.~ ·.;;,;.;.__c__...,,....,.,_,.,._~•·•~•1/:·•0~·,•·• .. :' ,-""' •••-~~.,.,..~,.,. '¥'n,t~•,..-=,_,,,_,,,,__ .,._.,____,.,, ,....,_..,.,..,,,_ 

Run Prep Method Analytic.a[ Method DIiution AMlysis Date. Ari~iys{ Prep Data Batch 
1 3546 8081B 1000 09/02/20161113 PMS Oe/31/2016 72.06 2'.1110 

PQL Unifa Run 
1000· 

:=-:-it'·.:~:;_ 
ugikg" .c i1 ., 

gamms.,-8HC {Llnda.ne) 58-B9-Jl 808H3 ND iDOO ug/kg 
alpha:-BHG 3.11:1-84-6 80$1B Nb 1000 ug!J.'..g 
beta-BHC 319.ss:.7 8081B ND 1000 ug/ko 

f 

1 
deJta-BHC S19~86-8 8081B ND 1000 ug/kg 1 
Chlordane 57-74-9 80B1B ND 2100 Ug/l<g 

ds-Chlordane 5103-71-9 8081'!3 ND 1000 ug/kg 
tran.z~c11101·dane S10Z-74-2 80818 14000 1000 Ug/kg 1 
4,4'~DDD 72-54-S $0818 ND 1000 Ug/kg 1 
-4,41-DDE 72.55.g 808113 9300 p 1000 1:;tglkg 1 
4,4'·DDT 50-29-$ 80818 15000 ·fOOO ug/kg 1 
Pfoldrin 60~5'/w1 8081B 28000 1000 ug//-g 

Endosulfan 1 sso-!.=m-a 808113 2500 p •fOOO ug/kg 1 
Endosulfan. a 33213:-65-9 , 808113 4400 f 1000 ug/kg 1 
Enctosu!fa.n sulfute 1031-07~8 BOB1B ND 1000 ug/kg 1 
~ndrjrr 72-20..S 8081B 3100 p 1000 ug/kg 1 
EndrinatdeJ1yde, 7421-93-4 8081B 2BOO 1000 ug/k~ 1 
Elidrin ketone 5:¼94-70,·S 8b~1B ND 100,0 Ug/!<g 
Heptachlor 76-44-8 8081$ ND 1000 ug/kLf 
H!lph:u:::hlor e,pox.i'dli 1024-57·3 80S1l3 1200 p 1000 ug/kg '1 
Methoxych!~r 72"43-5 806iB ND 4.200 ug}k_g :1 
Toxaphene 800i-35~2 808)8 ND 10000 ug/kg 

Surrogate Q .. ···.%':tf~J¥~"~.::I~f~(#; 
. D,0ca~lor~blph~~yl . -.· .. · .. · ... ·~··· ·•-.w~•-.,.-:-'!!~-· 

N OaOO s-1;.:no ·· · 
TetrE;.chloro-m-xyJene N 0.00 S"f.:.9i 

\~f;;.,,riic1!c'.;J,~11i;;;!i\ri~d~ .iii1;l l:l .. Deioc\~d !n iii~ rnctt;QO LliiJ .. . . . .& ;};;ilnt!l;ll·Ut~~,~~;;'~;~~J ~,:0ct~d1ile calfohiroi ;Ji~.. .H ~··~ill ~ 1i',;1Jb~ i11n~ ; ; '. .... •·· · ... · . ' .. ; .·· .. '. ·... . . . .. 
tJr,).,,, Nul o,~tGC:!.~d al ('f ilbO\IC, \hr: f'QL .J "'Estlm;;(N; 1"-'SV!t ~ PQL alld.:: t,\OL f' .. Tho RPD · i:ll\W;;.u11 two G<,; cl>htmns.. exceeds 40% ti = He covary i!l oul of cr!tefra 



Run F>rop Method 
1 74718 

S050B 

2 30508 

Parameter 
. . Aiurnlnum ·• . 

Antimony 
Arsenic 
Bst1um 

Berytnum 

Cadtnlum 
Calcium 
Chromium 
CobaJf; 

Copper 

Iron 
L~ad 
Magnesium 
Manganes~ 
Mercury' 
Nickbl 
Potasslum 
Selenrum 
SUver 
Sodium 
Thefllum 
Vanadium 

Zinc-

Matrix: Solid 

% Sollds: 9?...9 08/26/2016 21.25 

Ana(yfica! Mefhod 
7.4718 1 
6Di0C 1 
MiOC 

Analysis Date Anaiyst 
08/30/2016 1350 GL.M 

09/03/20161432 CJZ 
09/07/2016 1301 CJZ 

Pr~p Data Batch 
08/29/2016 0936 20870 

08/31/2016 1101 21039 
08/31/20161101 21039 

·.• .. :.;:··, ...... - ---••• .. ..-. ..-· =·.·· .. ~ .. ".'.,: .. ;., ... : .. :.: .. ,.;.·.~y·: ··· .. ~--• -✓.~;-½·., __ . -~:-.....---'-"="=- ...... -...,..,,.,·--.-'-~--'-~ 
cAs Anafytlcal 

144-0-39..:5 
7440-41w7 

744-0--43-9 
7440-i'l0-2 

144047..,_1 
7440-48-4 
7440··:50-8 

743S-.89-S 

7439-9.2A 
7,,s,gg..95-4 

743fHl€¥5 

7439·9H~ 
7 44JJ...02--0 
7440--09-7 
7782'49-2 
7440-22-4 

7440.;23'-5 
744~~28-~o 

r«o-uz.;.2 
744-IM:io-6 

:,rv1~1Iit~d~oStl~t JL,.,u , . fH)i.(f.tf .... :~:mr .. ·.·· ·····.••·•·· 
60iOC ND 
6010C 2.1 
6010C 25 

eo1oc:-, ND 
60i0C ND 
6010C 280 

6010C 11 

6010G NO 
6010C 12 
,6010C 4900 

6"010G 18 
6010G ND 
6010C 43 

74718 ND 
6010C 2.1 

6010C ND 
60100 ND 
601DC ND 
6010G ND 
B010C ND 
6010C- 13 

60'f(lC 31 

r:iQL .. 
·· nr· 
0.77 
0.58 

1.0 
0.19 
0.19 

190 
0,39 

1.0 
0.39 

3.9 

0.39 
190 
0.58 

0,0B7 

1,5 

190 
0,77 

0.39 

1f~O 
· 1.9 

1.9 

1.9 

Units.. 
mg/kg···· 
mg/kg 

mg/kg. 
mg/kg 

mg/kg 

mg/kg 

mg/Icg 
mg/kg 

mg/kg 
mgfkg 
mglkg 

mg/kg 
rng/kg 

mglkg 

mg/kg 

mglkrJ 
mg/kg 

mg/kg 

mg/kg 

mg/kg 

mg/kg 

mglkg 
mg~g 

f\tln. 
2 
1 
1 
2 

2 
1 

1 
1 

1 
2 

1 
1 
1 

1 
2 
1 
1 
2 
1 
1 
1 

. B ~ Defo'ct8d in lh~in~thi;d b~nk .· .. ~~:.:;:.:E ~ Ol.lanUk~tll;)fl of;~~~!;; ~~~~~fl~~;~1;)~1lb~tl~\ ;i;;b~ . '<i.fr. o~{;)fiii:i1tlii'ifrilfri~. ·.. , . L.l' "7. .. <.· -~,·~~r 
J ., e$\1mal.od; tcSull < POL uml ,r. MDL p "'Ttir, fU~.b bi:tW~ tW\'.l c.;c colllmfls a,:..";ll.t!ds «lO'¼ N '" J~'l•\lery Is ,;i11I of ~'tito1i~ ; 

Whe(l' ,lr,p!loablo, iia $bi! ;Sl'lrnphi aolif}-'$IS '/l((; ropo!ied Oil .a ,fry W(l~UI! b!'l$h'> Jil!li',Sl> 111\!)(jf:O -,..itlt.,~ '\1¥~ .. ···- .. ·.·••{•--::···--·•.·;,.,,,.:: .·." .. :.-.:··., ... ···· ·••··-··~~~ ............... 

:*-· _,,.,,-· ... ~. -~· ::-~-, +'----+·.-•·----····=···-· -·· 

ShettlyEnviwnmontal Services, hie. 
1 OD Va.11tago ('nM J?riVC'J Wc%t Columb:a, SC 29172 {B03)79i -()700 

.. 



Mike Chapman 
 

 

Dear Mt. Chapman~ 

September 161 2016 

Thank you for allowing t1}e Department to collect soil samples in your yard. During the week of' 
August22; 2016~ vve collected samples of the soi! near the drainage ditch in your l1ackyard. The 
samples were collected from ground surface to a de-pth of 2". The samples were tested to 
detemline thefovels of poJychlorinated, biphenyls (PCBs) that may be in the soil. 

The table below contains the results of ilie samples take:n. m1 yonr property. The screening value 
for PCBsis l_,000 rnicrogranW1dlogram (l1g/kg). We use sc.:reening values to detennine whete 
additional evalnation is necdc& Sample locations with. PCB results above 1,000 ugtkg require 
further. investigation. 

Based on the resu.lts, DIDiC lrns determined that additional s~mpling is needed to 
deten:uine tl1e extent .of thi~ contamination. We wilf. be in your area the 'Week of September 
19~ 2016, to coUer.t a(}djti~nal samples and distribute information. 

!iC:. DepartJn,z,nt d H1;;,alLh w1d Envlronn-1ental Control 

2600 i3uil StrBDt Coiumbb, SC 2<.:1;~01 {803) B98-3/iZ2 www,scdhoc.gov 

(b)(6) 
Personal 
Privacy
(b)(6) Personal 
Privacy



Until we confirm that the l~vels of PCBs in th.e soil are below the screening Ieve1,.DBEC 
reoomrnenM that you avoi.d the area near -the dra.im}ge ditc,h-fu your b.ackyru:d' and mininuze the. 

amount of dust aud dirt entering your home. · 

If you. have any questions regarding 'the attached map or infol'tnatioo, · please give me a call at 

(803) 898'"0816. 

Since.tel% 

~ ..... ~:;#¾~'. 
J~,(~;nf l!; Project ~~gl\r 
State Remediation Section . . 
Cc:· BuckGraham 

Don11a.Move 
File "' 



He2Jlthy People, Health,YCcin"lrnunities. 

FORMER BURLINGTON INDUSTR.I-ES SITE 

The South Caronna Department of Health and Environmental Control (SC DHEC) is 
conducting soil and sediment sampling in your community. We have found co·ntamination 
that fs very likely the result of historical practfces of waste removal from IndustrJ.al 
processes ptior to the existence of environmental regulations. This DHEC investigation is 
attempting to determine who may have been responsible for the contamination as weU as 
the best way to address rt and develop a clean-up plan. 

We have the results of.a. first round of sampling and are in the process of coHecUng 
addltlona{ samples so that we car'i better understand the locattons affected. Preliminary 
data has found efevated concentrations of pofychlorinated blphenyls {PCBs) as well as some 
pesticides that are above the EPA's Residential Regfona.l Screening Levels between Pecan 
Drive and the former Burlington Industries fatillty. We use screening values to determine tf 
or where additional evaluation fs needed. 

When we are investigating areas of hlsforkal environmental contamination, we ffiqke 
recommendations to cftizens about tht11gs that you can do to prevent potentic.il future 
exposure(s). As a precautfonary measure, if you lfve along lhe side of Pecan Drive or 
Robin hood Prive that backs up t() the ditch, bHEC recommends the following 
safeguards for your family: 

• Do not walk hi the drainage dltch behind the houses on PecQn Drive and the houses 
on Roblnhood Drive or let children or pets play rn petck yards nearthe drarr.age dTtch. 

• Wash your hands before eatlng or sleeping, or caring for children. 
• Wash your hands after playing orWorkfhg in the yard. 
• Don't let children eatdirt, 
"' Umlt the amount of dust entering your home by using a doormat to wipe feet before 

entering. 
• When mowing the lc1V'm, c1void running the mower over patches of dirt..:.: or, 

alternatively, w,et down dirt areas prior t~ mowing. Avoid mowing the area next to 
the drafoage ditch, . . 

DHEC ls stlll In the investigation phase and will be conducting additfcmal sampling fn your 
area the week of September 19t\ 2016. Additional Information will be shared with you as 
we continue our investigation. Once we have the results of this next round of sampling, a 
community meeting wlll be schedUled to discuss the results as well as the next steps. If.· 
your yard hc1s been sampled or is sampled in the futu1·e, you will receive the results as sotm 
as they are availqble. 

s,c. ti<:1partmenl:: of Health and e.nvlmnri1(intal Control 

2600 Bun Streot, Colurnbia. SC 29201 (B03} D9G-'3432. www.~cdhec,9ov 



Poiychlorinated Biphenyls (PCBs) Information Sheet 

!l~1i5at\:Jll1$:!i::~t1Ul~t~::$i~i!l~f i~$i!~:i!;;:~i~~~:t 
were .q$~.')h nwnµf9¢tuti!1g -p:rocess0$:Frotn lQZ,Q) wnt1t-ttiijy w~t~•-ba11ned itk:IJ>?$._. 

How were PCl;ls used? 

Histotr.cc~Hy:,.:p·,:~$Wer~ m;~~L~s ,c99.i_#rt1w-afid k1bricants in .transformers, capacitors and other 
~r~c~rrlcaleq~iJ1m~n~'b~g9p$g.;~l1(:;y ~rt1 gQpq lnsufators and don't burn. PCBs Wel:f= also 
hfsfortcaur tiffed asJiuid.sJn:,'9Jcl,f!pr~~~f~•tCJlgh~ing fixtures and electrical transformers, as 
¥.Jerttj~,'frtProducts Jikectit:tlrlf1'0H$j,,hygt?.~Hggjls; and c;arbonless copy paper. 

In :t9ft~rJ:h¢':HnJt:e~ statesJJa11ned t.h~iJn~11.tifa.¢t~U·c :6t:·pcmt\~1~·ca. U$e _ tfaqy\~~Jp;, tQttridi to \f?e ·•. 
hatrn(µI ~P,/P~9.~Je ajqg'th? EiOVironrn~nt.-.HQtN~~[~f) ql1?~::pc-Bs ·are rnt9e~:r1vlipn1nent,. _the.y.,, 
do,i1q~·qr(:1~1<:gqwfi,eas.1IY,ahcl tnayrematn w.h~~~:rthey.,;re.re: ra1easecltotve.rrJgng_''P(;1fiod$ q.f 
time. · · · · · · 

Where ~re PCBs found today? 

B.~@JJt.B -·pq.~~- W~r~- µs.m:f f9{sp, t5:i)g'(prttw·tcfhei}iqJ·gg1_4a·fo~t __ fow,J~y~Js ~fc-fbttiJd 
thro~gho,utfh~ SJlVit(it1rn~11t;:tY.J?Tci.Jly h) _ soil~'<:1ndt~ se¢._ffl1f41.1½$ in ~t.r~~f.l.1$, t1,Ver~ nr ponds. 
1·~ey~ie:s?tn~tfrni::~,fppl)O"'f?t.bfg:h~t~.,t:\1els'hiare?itWIJejT1_th~y,1~E!,[t'!/gt~p(1.~CCf·of·prfor to 
ehvfron1nent~l-r.G9.qt,~tlqps,:gr wh¢r~'th~~~'hav.e lrH·!<:!h ur~t)t)Oy di'.t_mpgµ~ ·• 

How can PCBs faarm m~ and my family? 

*i~~:;iti~iti f i!?i~i]~r!ili;~h?!!t!ilf i'i:l)Y!iit!i!~;;!~~tt 
_t9 :' t>C@~::i~ fr9q;1 'WR r~pl~¢~: f!cx·pos.u,re pri9?tly Jtiit91jcc1.l)/t9Jl1~_. llqiikt~Us. t1,i-91:m 11 r.;~1pt_pr;tf w rnb, 

iii~]~it'l~lif !{~ff i::~:~;~ii,i!r~iif tiit;;t!t::t!~~!!! er~hv~, 
and fiver effects.. · · · · ·· ·· · · 

Where c~n l find more information about PCBs? 

For additional lnforrnation qbqµt PCBs, potential health effects, dean-up and disposal of 
wa,ste, pleas.e vlsltthe u. s. Envlronme.ntaI Protectton Agency's web$ite at 

·.v_t.Yf)$pp'.t1!...Qti'{/J!S:Ssi 

If you would like additional Infortnatioh about the hazards of PCB's, p!easereferto the full 
ToxfAQ sh-eet produced· by the Centers for Disease Control and Pr~vention's Agency for 
T())({c ?ubstances and [){sease Reglstry located! 
:tW,~!~H/tM1;WY.h.t.1J;1j4c~tt;npy/toxfoq¥.(jfrtt~;q:zLadf· 



Ctleni:syn'rarr.i 

Descrlptlon: B!.-S.S-73 
'Jat&Samplsd:08/25/20161120 

ArodoritJ:15 
.Art1x:J()f ·11-t1. 
;t.\rt1ti1¢r :m;12 
br:t,i1kiF 1~M2 
Aftitiu[1g4§ 

Surrogate 
. ·o~~th76fbb .... fp=tte~n~y-l~· ....,,..~---,.-~_.,:•:·:. +·> . 

r e-trachloro-m-xylene 

.. 9 

·1}~~rf-1J,:z: 
hi.Otl•ifJ'22 
lll.1'.l;_ili~t) 
!ia~tiJ.~1.tf 
T~{r/2:~t1",i 
lirit:fr~<fo~1 
1.tot~js;,i 

Run 1 Acceptance 
'?9R~c.0V,t>I)\ .. Ltml.t~ 

~f)i$2/\ 

e'r1s2r,. 
oBaaA 

·noDttA 
8002A 

ttt1t;2.A. 

Labo,:aiory to: RH26003><00B 

Matrix: SoUd 

% Solids: 86.4 0 8/26/201 !> 2125" 

Prep Dato Batch 
09/02/ZO 16 1 i 00 21229 

Result Q 
. 11p·· 

ND 
ND 
ND 
ND 

MOO 
NO 

POL 
. ·1111 

fi(j, 
110. 
110 

110 
110 
110 

Un!!:s. f~tm 
··ugN.;f· ,{ .. ..,. 

ug/ku 1 
ug/kg 1 

ug/ko 1 
µg/kg 
ug/kg 
ug/kg 

-~ai:""==P=rn""cu-,c=~-i Q-l.l'-n=rll""'it;,..:;;.ll=rm-, l;,,.lm--·1t;;;;,.;.~===H-"~'--'r;;;::;ie"i'.in.;.;c .... 1tl ... .1;..;;in_,;lt.,,.;..!fl• iiiethoct bian{ f•,C··· ...•• ri '.;; d~~tlki!liiii ~f~~~r,ouiiii ;;XW\>Jed ih;.·uiihra:!01\~1;~~· :: ·i:1 ·~· b~t.~( 1·~1~u·i; llt1;~·····.•·•. •c;~;~:;;:,;_,;.:.;;;;;,;~ .. 

.. ,..., "No( oo.!oclac! .it !if ilbCV(} l/)0 POL 

, Sh~-0!yEnV!n::inmen!af Service$, Inc. 
·10f) Vant.ige P6lr.rD1iw-1 Wut1tGolurnbl1.i, SC 29172 (803) 7fli•B700 Fax (~03) 7$1-8111 ww·w,shf);alylab.wm 



He<'llthy Pc-ople. Hisatthy Cornri,unities,. 

Melvin Wilkerson 
 

 · 

Dear Mt. Wilkerson, 

September 16, 2016 

Thank you fo;r allowing the D~part1nent to collect soil samples in your yard. During the week of 
Auf:,n.Wt:22, 2016, we colleC',ted samples ofthe soilnearthe draina.geditch JDYO\?-~ backyar.d, The 
samples were. collected fro'm ground surface to a depth of21

'. The sa111ples· were tested to dc.t¢nrun.e 
the levels of polychlotinated biphenyls (PCBs); historically-used pesticides, and · bther 
con~inants that may be in the soil. The attached sheet inc.J.ud~s additional information about 
PCBs. 

111e table below contains- thexesults of the samples t.akeJ:i 011 your property. TI1c scteening v~lue 
for PCBs is 1,000 micrognims/kilogrnm (ug/k:g). Yle use s~recning va1ues to determine where 
additional evaluation is needed. Sample locations with J!CB results above 1~000 ugf~ requite 
forther investigation. Some samples taken on your property also revealed ibe presence of 
historically:-used pesticides. 

Based on tlrn:results, D)TOt'c has deterutinc<l that additional ~m.mplh1gis needed. to determine 
the extent of this contamination. ,ve will bein yo1ir area tbc'week ofSepfornber-19, 2016, to 
collcd additional samples and distribute info11.11ation~ 

s.c. Dr::'p8rtm{;1nt9f }iealth and Erwironrnental control 
2600 faJ ii Street. Cdurnb1:::l. SC 29201 (803} 898-;~fr32 www.scdhec.gov 
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• Limit the amount of d 11,,t en tcr ing your home by using a d Oill;j':lt.t {Q,'\-Yi~\":~4/'W'if,!)!;ii/ 

!'lltering . . ,,/; ',. '< · · · ''fo , ,J · · "i'<' 
Ill ,vipe off window sills, table tops and othet surfaces thafcbildr¢.n<:~1.r~diQdhat 

are used for eatin.g 
• '\Vhen mowing the lawn, avoid runningthe mower o.1er patches of ru:rtor wet down 

dJrt 3.:reas·pri~Jrto·n10whtg. A,-v9i4 nW\fht1r,the area nexttoJhctlt#Hifitg~ditch • 
.. ,,,, .. ,.,. > · ... . w: .. :•••··.•·•• ,.;•/.:,.:.;, .. : ... • .. , •• ... >••·•••• .. ~ .... •···•.·· . .. .. ·· . ..... T: 0. :. ~, ~=.c:.: .. ··, ::.< . . · ··· . · •: .. ;· ·.· .... = .......... •, ·:•:··: ••'•'·•·••••••·'•-'• 

Until we confinn that the levels of PCBs in the so·il · are below the screening level, D1IEC 
recommends· tl1at you avoid the area near the drainage ditch in your· backyard and 1nini111ize th~ 
amount of dust and dirt enterii1g your home. ' 

If you have any q_uestions regarding the attached map or information~ please give me aca11 at (803) 

898,~0816. 

Sincerely~ ) 

ltf ,j,Jf::;~; 
Stat:¢.Rim1~.df~tipp. S{,}cti.pµ · · 

Cct Buck Graham 
Donna Moye 
File 



FORMER BURLINGTON INDUSTRIES SlTE 

The South Carolina Department of Health and Environmental Control (SC DHEC} is 
conducting soil and sediment samplfng In your community. We have found cdntamination 
that is very likely the resuJt of historical practices ofwaste removal from industrial 
processes prior to the. existence of environmental regulations. This DHEC investigation fs 
attempting to determine who may have been responsibfe for the tontamlnatlon as wen as 
the best way to address It and develop a dean-up plan., 

We have the results of a first round of sampling and are in th~ process of collecting 
addittonal samples so that we can better under-stand the locations affected~ Preliminary 
data has found elevated concentrations of polych!Orlnated blphenyls (PCBs) as Well as some 
pesticides that are above the EPA's Residential Regional Screening Levels between Pecan 
Drive and the former Burlington Industries facility. We use screening values to deterrnine If 
or where addftional evaluation is needed. · · ·· 

When we are fnvesttgating areas of hfstoricaf environmental contamination, we. make 
recommendations to citizens about things that you can do to prevent potential future 
exposure(s). As a precautionary measure, if you live atong_ the side of Pecan Drive or 
R,obinhood Drive that backs up to theditch,DHEC recommends the following 
safeguardsfor your family: · 

,. Db not walk in the drainage ditch behind the houses oli Pecan Drive and the houses 
on Robinhood Drive or Iet chridren or pets play .in back yards neat the drainage d'ltch-. 

• Wash your hands before eating or sleepfngi or caring for children. 
• Wash your hands after playfng or Vvorkfng In the yard, 
• Don't let children eat dlrt. 
• Limit the amount of dust entering your home by using a doormat to wipe feet bofore 

entering. 
• When mowirig the fawn, avoid running the mqwer over patches of dirt - orr 

alternatively, wet down dfrt areas prior to mowing. Avoid mowing the area next.to 
the drainage dlb:h. 

E>l-lEC is still in the investigation phase and wHI be conducting additjonal sampling in your 
area the week of September 19th

1 2016. Additional lnformatlon wHI he shared with you as 
we continue our investigation. once we have the results of this nextround ofsarnpling, a 
communlty meeting wIII be scheciuled to discuss the results as well as the next steps. If• 
your yard has bee~ sampled or is sampled in the future, you will receive the results as so·on 
as they are qVailable. 

f),C. DE-Jp<.1rtment of H~~alth and Envi1·0nmc:rital Control 

?..GOO Bt~II Street, Colurnbla, SC :?,9~01 (803JB9f3·3432. v/wvv,~cdhe(;.gov 



Po[ychfarroated Biphenyls °(PCBs) Information Sheet 

What are PCB,.s? 

PP:~t$t}}~Of?.,ftJ.rp9.tyr;h{q[tnatf;~llirfih:~:ffy{s,.·.Thi$.frfno..t one ¢!}!:ip1t¢~l/ .• _bt1t:i:i:.cla$Sth3de;:pp of 
209ch~._n1lcfl[$. 'Jh~y htA\f~~ piill{ie;PftoflcitJtand ~ary in ,qon?.f$.t~tJCY: ft~1~i.i;?ln;. light~, .. 
:colorfid: litpJiJ:is':l;vryr,JJOW'QF 1?l;,1r:\ }'v$XY·sefi?s· .. Pcas have ,f.lqJ;np\\lJj ta,~t¢:dr·sfr16-tl. P;C.f•.!? 
Were ui1ed th ·ma11ufa.q:µrfng ,prpr;;e,~~¢s:frorn1,Q29 untfl they were banned fn · 1979. 

How were PCBs i1sed? 

I,IJi.;to.ti(!i)ltYr; i?t;;f311 \tlere }.lfit=!{l>fi}{fI½j()l,ttrff+raipq lU.br(c~~ts in trahsfonnerSr}F?P8:¢ltqr'.s.•and Other 
9fof~tJqal ·etwtrJ!'l:iunfht!Ct'lUSf!,·thqy. t)t4 flQ.Qc! in~ul9-t9'h.~ and ,dorlt burn. ,p¢1?9 yv~,:~ also 
hls~tHr1ca_Hy p~ed~s,ffHidt:tlrri,IdiflQX~!tPt~n.tlighting t6d:ures and. electrical transforrnersj as 
W~ff-~r:;;1_1ypr(,9iid.t~tlJkttcntttngJjlltf,·hY'th".t1tlUt'Pifs; and carbonless copy paper; 

In ~·Q~79,.JJjcflJntt~~ '$Liilf~'.barih~tl the r11aWuf~~tu,r.~J:tf PQ~$ P<?09t1Se tfieW,~rete.: foqnd to be 
harmfuf tP p~ppl¢;?.t;1dthgfrny1r.~rin1e11t. .;Ho.~e~~•\.onte PC6§}':lt:~ in.the•t:nvltonrn¢nt, they 
do iiot bteilk downeJ=Hiifyqi1cf it111ily' r;et11~in:\1ilhere th¢.yW,9r~r~M:q£~~tj fqr v.ary.J~ilg (:.t~riiods of 
time. · · · · 

Where are PCBsfottnd today? 

t~c~tl$efi1B$:y\le!e Qttcd}.:1f$(),IPP~,pr;lp1~itcfbt~jn9 reguJat~:(1'i. low .1fayf:J1s am ~{}~\Jt)d 
d;hrpU~hotJt: tl~r~e11\/lt:tfnm.r:!n(; lfJJi~Uv hT:,;EJJi.l$. a:nd in sedfrnentsin !f;tn1;arns, rfy¢rs or:ponds. 
1'.hf;'!r)1f~~()ilJ€!tln1e~ftiu1itL;JthI9l)~t lq\tpJi fn -~rec1s where they vvere disposed of prlor to 
f;~nyirohtt-Jf~['*rjl. t"ngillatk>ltS 0Y:.wharq·t~\r1y hrny~bcen illegally 9umped. 

How qn PCBs ~arm me and my family? 

In this sitlfation .of hls.torical. contamina~i.o~, PC$$ ~i~ prfrn~tifY~liaz~rd. ~htt>li~h $kh1: 
ti°:fltflft•Jh¢.'J:i1J;:q),Ui~fons fpitnt:l ~~n fhe' (sthqr;sictt;''.t)tthis p~g~.~r~. \~'~¥~Y?ll <t~h x~idutteytJ{.Jf 

:;1Zt\ti;f.Ji~i~~:!~k!il:I1;it:t~1;1:*~11~::t~lt11,i11iii'~i1Wit~4p'A~~;::rttl11 
tI1e.-~kin. ·.PC:Bs\ar~:'asscicl~\te,¢ With sf~1t1: rashe$ tiotr.a see:cffic.ty.11c.Qfacp~- W.t:t~1:ittmi~ 
~f)t~sures :11~v:e•::a1sct:·.·.1,q,~11\?.~$P.f'iij;te~·w1th ch.f3.l1fJ~S 1·l1. ,bt~tttl.:.:and1)t.!f(J.f~:·.·!41~.t, .. n~t~y; ... ln.ti.lt~,~e ··•frvtit: 
tfar11Jtg¢t Res. exposJ~r'e;,1$Jrrt:h;~. g~n~ra I pipuJat[.011,.ar~ n<'tJJJ~~lY'ltP '•~¢f$tJltft'i· skiif 
and· Hver effects~ · . . 

Where can I find mor·e inform~tion about PCBs? 

For adciitronal inform.ation about PCBs, potential health effects,. cleanwup and disposal of 
waste, please yisit the U. S. Environmental Prot13ction Ag~ncy's webslte at 
www. eoa ,:d(>,v.Jl>:CB$., 

lfyOti:\¥bulo Jl1<~.:~dUitiQn9l )Jif9J;J1)~f:ki1J ·§tboutt!Je Mt~ftip of PCB 1~;Jtlease reft~i• to. the fµII 
·Trj)~f//\(Q'.st1eet.t5.~~,dJt?~q:;J?.tth_~;,(;i~,!1l'.{J.l*fl lptJJlsease.,C:0)1m}J .. and Prr:wimtion1s·f\tiency fo·r 

·~;;~J;~~~~:~k;~d~.!J~~0~]~'2~~~tjt~: 



Client; synTerra 

Description: Bt.~SS-57 

.Da1e Samplet!:08/25/2016 1053 

1pate}1,0,fived: 08/26/291~. 

Run Prep Method Cleanup Analytical Method Otruth:m Analysis Date Analyl5l 
1 3546. 3660B/3665A 8082A 20 09/02/201615i6 MEM 

CAS Analytical 

... 1 

Laborat~ny ID: RH20003·020 

Matrix: Solid 

% Sollds~ so.5:, OB/26/2016 212.s 

Preµ Pata Satch 
08/Si/2016 2208. 211'11 

l?aramefar 
· ArodoffQi e · 
Aroctor12.21 
Arocfor 1232 
Amclor1242 
Aroclor 1248 
Aroclor 1254 

Aroc!or 1260 

.. ,.s..,,._ ,.,.,.,....,..,...,~_,....,;,_-F,--'---=,~..;.,.. t{oinhet . . .• t;'l,ithod,,_; ------,,~-----·---·~·•··-·'·"--'~\~Q.~L~· .......,,,~_..,....,.,..,.,,.=...,u,,.,r_1t.;..ts......,......__R_u~n -J~ff,4-1:11:r •·-• ..... · · ·•agn,!X "Z4U'· ··· ugffl~ t 
R()sult Q. 

NO 
ND 11104-28-2 6082A 240 ug/!<g i 
ND i1'i41..,1B-5 $082A 240 ug/l<g 1, 

ND 53469-21-9 8082A 240 ug/kg 

126n-2s"6 
11097~1:iM 

11096--82-5 

Run 1 Acceptance 
_s_u_rr_e>_g_a_fu_ . ..,,.·,·.,;..;--·~=----""--~~ .......... ~~---~....,...-Q""', .... ..;;,•·'.;;;,· .;:;;~/4.;;.,···R=,.~pgy~cy .... Umlts -

Decf.tchforoblphenyl 86 41~132 
Tetrachloro-fn-xylene 77 35-100 

8062A. 

8082A 

,8082A 

4500 240 ug{kg 
.3700 240 ug/kg 

ND 2-40 og/kg 

~Qi~:~:-~~<~ii;,~f ~1ua01fi~,fir-4) ·1iffift .· .. a·-~- 6si~tad·1x· i~~~- rileih~d ··t;i~-~k E. ~ 04;·antlt:.t:tfu1,: Of t!<.~f(p·o·t;J1d ~-XcOOJ~ ·tlm .. cafl·bf~tiOri .<&rit;S _. 1~·.;:~blli of hofoh-,n -·«Jte .. ··· 
1>tt.;,. Not ,fotectro nl or a.bnva Iha PQI. ,I'-' E.stlm.11\l.!i mr.ult.: ?Cl 1;nd4 MDt. P '-" Tho RPO oo\'Wi>,r;r; (w:i .GG c~!omns ll~e>ds 40¼ N ·,. P.alX!\left ls- <>u! of Cill!~l,1 

~¢ tipp!cil:le, ollsollsamplil !iOa!}'Sts are- roportedon ll dryweliihl hllsl$ unless ll<>ggr.dvtilh l{ '"•l'."' 

.1: 
·.+ 
1 

--~~._,,.,____ --'--c-~~,.,.,.....~~ ,..;,,_.....c~~-=·.: .. .-·:· .. ,·~··.-·.• .. :.·,c,_,._. ,.·:::"2:· ... ,::::----=--=:,.,.,.,,_,..,,~.....,,.,,,..,,...._,._..,.....~~.;;;;;;.;;;;;..;;~~=-cc-....,..,,...,. .. ~-.. ,,.,., .. -. ·=·----~-' 

Page: 4-<5 of 'f 71 Shealy Erw!rcnrncm!a.l Service$, Inc. 
106 Vant~iJe Polntoriva Wesl Cc,!umbln, ~c mi i72 (803) 7BHl700 • Fax {803) '/9 ·1·0111 Vr'l"f'W.shea!y!ab,com 



Run Prep Method Cleanup Analytical Mei.hod PUution Analysts bate Analyst ~rap Date Batcn 
1 364G 3660B/3665A 8062A 50 09/07/2016 0943 MEM 09/02/2016 1100 21229 

•. ·., .•....... _,.,y· 0.,-,: .~=~~ . .._.,..:...o;....;.:.~---~-_.,. ........ ;.:.;,,;.::.:,,,.,.,; ~·-' ::::··· .. ··\>:•~ ... ·:·::>.~"0--:,· : · .. : .... ; .. :.:::::z::;:::.~~: 

CAS An~lytlc;c 

,.Ari)a[Qft91f:\, 
Aroclor 1221 
Aroclor 1232 
Aroclor 124Z 

Aroolor 1t48 
Aroclor 1 Z54 
Arodor 1260 

. !~Uf'f.Oga.te, .. , . . ... 
· b.~oachlorr.iifl@'i.enyl 

Te trachloro.:i-n.;xylehe 

---:,:.,.....,,-,-----.......,.,__-..,,......__.,.-··..,.····""'· .. ,~) .... ;)~tt ..... m ..... h.,.,.:a ... r""'. _, ____ _,MJ.};tliru!;~c~:"'.c, 
1~67•E1!1-2. . .. · ~Pe?.A ..... 
ii 104-Z&-;2 )~82A 
1114'.1-1$-5 8082A 
63460~21-9 8082A 
1267'2-29-6 80B2A 
11ll97-69-1 8D82A. 

11096-82.-5 8082A 

Run 1 · .. ·· .. Ac~n;t,iti#a 
a % ~et-.!:1Jtitt .. Llfr1.rti;. ... 

'122 41-132 

98 $5-i08 

Unfts ... Rur, .......... ~t1ll~t) .,· ..... ·' 1 · .··:• 
ND 6W ug/kg 1 
ND p30 ug/k11 1 
ND $30 Ltg/kg 1 

12000 :530 ugfkg 1 
7400 530 ugfkg 1 

ND Gao ug/kg 1 

:f~Jt~"' .,;~n~~I ~-;~~~~lie;n,l!~~l .. ... 8-= O~t~diidln th~ lllQtlicti blaok E ;;,.QiJ/l/\lllallol;~1cJrip6iii1i:i B)W~~dQd th~ i;2!1b1i!1011 ro~;; C H:(~fi~l~~tjtt'""iii~·~··'!"• --·=•· :::;:.:::;:.::;.~00
• 

ND"' !'Jot <foloct~d el O( ;;hove. \hG- l'QL J., Esl1muta-d f!W.ilt < f'Ql end:;; MDL r'"" TJ,e RPO bot,',10~0 two GC .cotilmn~ $)(i:i:'i,:,,.ds40% N "'Rtw<lVl'li\1 !~ tJiA (11.nrHerla 
\Vt\(!({,) {<l)jll\r~lo'.nl sci[ Sl'l/1,i:,fo :Hl£\!ySl1" ;;ro mpon~d en !l.01'/ wa{ght t,a~isynh;s~ llag\J&d wllh Aw 
1/·-,,. ~ .. :.··-. 04·,~:·~ ·-.~-.~ .,~· ·:::·:·;;;·: .. ,;;; 

·§,t1f;laty Envi.!Pi1fil~~fi!ul SBe,,iit,ti, In~, 
'.{f1')Vaol:-iti_tj.(.,i~lt,Wrlvr,; Vl,rntCofutnbio, SC 29172_ {803) 791-0700 FaK (803) 7tfl79'! 1 i Wl'JW.slll:)~-\lylab.corn 

..... · .... --.-... ~ .. ----~ ············ j3age!'13 ofl71' 



Client synT orra 

DesCl'ipUon: BL-SS-59 

Date Samplod:08/2.4/.20161645 

Run Prep Mothod Cleanup Analytlcat Method ·Dilution Analysls Dale AnaJyst 
i 3546 3660B/3685A 8082A 1 09100/2016 1307 MEM 

Parameter 
••

0/\fcicltir 10 Hr . 
Arocfor 1221 
Aroclor 1232 

Aroctor 1242 

Arocior 1248 
Aroclor 1254 
Aroclor 1260 

CAS Analytical 
....... Nvttlb~r· .. ·.Me.tf.od 

1'~!'l1t@·l.i~t•. :fl.Q(i~ 
i 1.104-28-2 8082A 

1114i-:-1o-.s 8062.A 
53469-21~9 8082A 

12672.:.29;.s 80S2A 
11097..f;S:.1 8082A 
11096-82-5 BOB2A 

Run 1 Acc(!:pfurree ·· 

Prep Oafo Batch 
09/02/2016 1100 21229 

Result 

NO 
ND 
ND 
ND 
ND 
$3 

ND 

Q 
\~;.5 

9.5 
ov.O 

9.5 
9.5 
9.5 
9,5 

Units 

u~~~ 
uglkg 

ug/kg 
Ug/l<g 

ug/kg 
ugfkg 

ug/kg 

Run 
1···· 

1 
1 

1 
1 

Surrogate 
· ;~ip9.i;iin)rt;6fµ%;1,iff · 

Q % Recovery . . Ltmth~· 
75 . ~41~1~:i·•· :.: : ••+:,:·~~~-c:....:.o.;,..-•<=c.;.,=,..c...c·..c.· ··=.,••.•> :·:•:.:. ·· .. ., ·c":l<·:..•.,.,..·•· -...._-=.Gs'.·.,.•···. ": 

Tetrachforo-m-'.i:yle.oe 77 35~i06 

POL,;, Prrici/1:ifd~;;~faa~on i,;,;f fl ;, f)etectrict In \he rnallicd ti,'an)( .. i,~ ~~;1n1i,;J~n ~! c;;;;;p;iit~~·1;,;~lld;d Uiec~G6:aHoJi rmiou . H";;OIJ( cf t~kll11g. ilo\c :· 
4i0 <> Nol de:ai:.ted ul ore&t.>ve. \ha PQL J:r. ei.un1;;!td rwvn •:f'QL-1iiti ~ MDl,. P .-.11w RPDbe!w!'itm!wo GC colmnni, exi:eede 40¾ N "'~eco•r>1yis out of <:rHeria 

Shi~·1yE~v'iroi1rnc!rlrd.Serk~~;r .lnc: 
·······•· . .. ·:•·· .•·;•··. "·" ... s:.>: ::; .. :co•:.•/: y:::.:: .·.".'.•~· .. ..... ,:.::,: ......... :"'": ...-:,~~~~~~~--.,,,~ ••· .. , Pauo:·2oan11 

106 Van\Qf;-O Polnl Ditve We1.tCo!l.lrnbit11 ,SC ?tii7?. (M3) 79H.l70D fax {(W3) 70Hl1i1 v .. 1.~.!lhtialyk,h,co1l\ 



... Cli~;;t~y.~T,~rr~ . .. . .. 
Dcsci'ipnon: Sl.wSS•f>'l 

PGBs by GC 
~~----""·='··· ..... ·· ··.:··.:.:: ..... ··· .. •·.·.< .:.cc:·,.:·· .. =· ---'-'~___c_.~"'--"""--'-'~ 

Labo~alory JD: RH~!6003-024 

Matrix: Solid [
·.,.·····.·.•······· .........•.• ·· .....• ·/ ;:· •·:····· 

D. ata·S·a.mp .. le·cl•·· :OSJ.24/2.01. 6'.133~ 
Date. Received: 08/2612016 

% Soiids: 8$,2 08/26/2016 2125 

----·----G~dri~ d.·· --~·-·.-.··•: ..... , ....... : _ ........ .....,,..~'----"••·.·,2.-. --> ... --:-,..-~-...,....= 

Run Pr~p Method ti~tlh~r. ·. AnaJytical Miftrfi:i:ij, Dilution Anaf;•sls Date Analyst Prap Dafo Batch 
'I 3546 36§9f!/3i:l~tJfr ;t,1bBf?A. 10 09/01/2016 2120 MEM 0e/31/2016 2206 21111 

Afo~l~f 101 s . 
Aroclor 1221 
Aroclor 1232 

Arocfor 1242 
Aroc:for 124a 

Aroclor 1254 
Aroclar 1260 

......... "'=...._=··•., ..... ,.·., .. 

D&tach!crobfphenyl 

Te traohloro--rn-xylene 

.,,,,..,....-,,.-~_,,.,,--,.~.J~.t;lni~,-
1;':-!{n~~tf...2 

. "J/Utliit""ii,::,.J:...·•···-----R~o=·s-u.,,.1t-,.,.=Q ........ ,......,, _ ___,_P_Q_~,.,~, .. _ 
~M:;M: NP -. ',1 it} .. 

11104-28-:2 

11141-16-:5. 
.53469-21:-9 
12672M29-6 
.110S7.£9•i 
11096-82-5 

Run 1 Accepl.ailce. 

8082A ND 110 

8082A ND 110 
8082A ND 110 
8082A 170.0 110 
8082A 2200 110 

8082A ND 110 

0. % Recovery Umfts 
.. ·,.,c.:. . .. 84. . '41..:1:32 ' .L ·•· .· '···•;;,• ''· . ,,,.. 

80 So'-100 

pc;il,; ", l"raclical quar,IU;1!l~~ll~~1i' , 'Ji d . . 't;;:;;;,~~i~~ In~~ m~Ui,{J't'i1enk E ~:Oti:iiiil!.atloh of ~~{l~~~d ~;I)~~~ ·lli~ c.itibr~~~k119~ " w;;. tiu(ofhii~i;1~ u;;~"'" . 

Uriits r<un 
.. , "'\1~/i~g . · 1 '" 

ug/kg 1 
Ug/'i<g i 
ug/Kg 1 
ug/kg 1 
uglkg 1 
ug/kg 1 

ND" Not dolo:;tod vi or nbove the POL J "' E:$lrmlw.d r5,<iuk <·POI. arid;:. M.DL f' « Tora RPO br-:Wtelln two GC oolumns excfl.OOS 4()~ N .. Rocove:y h; out i.i crllmfri 

Whotl:',iJ)lli«",;:tbln,.i,iUso1! i.:amplo .i!'ln!~ls 111\l i~portod 01, adiywe!Qhl barJx u111(;:,$ fl.lggsdWl!ha •w• 
( · ..... ·.~:.:.: .... :: ..... :: .... :: • """.. ·~ ···.;?.;· --~;;;_,;...-,,=,..,--;, 

Sh~aly Erwlronmenia! ServtcM, !ne., Page: 76 of 111 
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·semivolatife Organic q9rripc,undsJ?Y,~C/M~ r .. ·P•scri~~::~t :~~;;:~: .. . . •. -• --,. tabora~~.:~' ~~.~=o~,...,~0~2~0-== ""-~,I 
l)at<d:.farnplect0f.i/25/2i118 105:J % Scl1d$; 80.6 08/26/201~ 2125 

t,')at£•.l.~~c~lv!d;~B/23i/?R1 . .,,..Fi~~~~-=--~-,,...._~-~..c:=~...__="--~~"'""""~---.:o:::.· "'·•··· .· ... ·· .•... :. ,:-· ... ••·'*... , ... ·;;,,::., .. ,--,-------c==,;--,;,,-.,-,.......,,._ 

Run Pro-p M11thod A11alyticaf Method bHution Analysis Da(e Analyst Prep D~te Ba,kh 
i 3560C 8270D 1 08/3D/2.o161707 JCG Of,/2.9/2016 2356 208.99 

Parnmnto.r -------At:.eMphthoM 
Acenaphlhylene 
Acetophe-none 

AnttlfflC608 

At@zlno 

Be:nzatdehyde 
.BMz9(a)ahthracene 

Benz:o(a)pyrene 
Befizo{b )fluoranihene 
Benzo{g,h,l)perylene 
B&i1i:o(k}fluorantheno 

111
1-Bipheny! 

4-Brornophei,11 phenyl ethsr 

Butyi benzyl phthalale 
Caprol.sotam 

Carbaz:.o!e 
4-Chloro-3-methyf phenol 
4~ChloroanHine 
bfo:(2-Chloroeihoxy)mefhane 

bls(2-.Chloroethyl)ather 
ls (2.-Gh(oro-1 ~methytethyl) eiher 

2··Chloronaphthslene 
2--Chlorophenol 
4,.Chlorophenyl pheny1 ether 
Chrysene 
Dhn-vtityt phthalate 
Di-n-cdyf phthal.:-1te 
Dlbenzo(a,l1)anthracc1ne 

Dibenwfura.n 

3,3'-Dfchlorobenzfd ine 
2,4-Dlc[1lo1opheool 
Dlethy!phthalate 

Djmethyi pht..rmlate 

214;Dhnolhylphenol 
4,6-Dlnitro-2-mot.t-iylphenor 
2,4~Din1trophenof 
2.4··Dinifrofoluene 
2,fH)initrotoluene 

bls(2-Eihylhe~yl)p hthalata 

Fluoranthene 

F1uorene 
Hexachlorol1enz0na 
Hm{achl6it1but0.dlcno 
Ho);13(;f1!orocydopentad!en1.? 

.. ·:."::.,_,.,. . .,.,.,.,.. 

CAS 
...... jiHm!Jpr;,, 

83w82-0 
206,;..96-8 

98~86-2 

120-12-7 

1912-24-9 
·100~62-7 

56-55~3 
50-32...:S 

205-99-2 

191-24-2 
207--08-9 

$2-52-4 
iOi'.-55,;..3 
BS.-68-7 

105-$0w2 

86-74-8 
59~50-7 

106~47'-8 

'111~9H 
111.:.44-4 
108-60-1 

91 .. 58 .. ,7 

95-57-B 

7005~72-3 
~2i8~D1-9 

a,4: .. 74.:.2 

117--64--0 
53-70--3 

132;84-S 
91-94"-1 

120-83;.2 

84-66-2 
iSf-ff .. $ 

105--07--$ 
53/f-52-·t 

s1-2e-s 
121-14-2 
006:..20:..2 

117;,81~7 

W6J.4~,o 

66-73;-7 

118-74-1 
B7.:.68-S 

77-47-4 

Analytical 
.· • Mf1lhoif · . . . . Ho::.ti.lt Q 
· ·s2100 ···· · <-ND 

82700 ND 
82700 ND 
8270D ND 
B?..70P ND 
0270D ND 
8270[) ND 
62700 ND 
8270D Nb 
8270D Nu 
82700 ND 
8270D NP 
82700 ND 

8?.70D ND 
82700 ND 
8270D ND 

B270D ND 
82700 ND 
8270D ND 
8270D ND 
8270D ND 
82701) ND 
8270D ND 
8270D ND 
H27DD ND 
82700 ND 
8270D ND 
82700 ND 
82700 ND 
82700 ND 
82700 ND 
82700 ND 
8270D ND 
82'700 ND 
827QD. ND 
B270D ND 
82700 t1D 
s:~70D ND 
827()1) ND 
82700 ND 
t3270D ND 
e2?00 ND 
82700 ND 
82700 ND 

_P_Cl_L '-;""p, .... ec.,..,.:~...;~;·1 q;;;tit~!l~n!~ <,,"~"r;",, "1;;;;;;,~l~~·,~ ,i:=rn-il!J-,1,:x:I-.• ,-b-fan-k~---ii.::·a~;;;;,~f!~n c{c~;lllF~U(,tl tiiceo~i~Zii110·1:0tfblallcn {;11()~ 
hl I) "' Not il(>l•>clsd ~~ltlf .!lbuVo ihl!. ?Ql.. 

,1-..i appllca.blt,, all ;;of! 1,1;,riplv f;it,Riy.i;l; ani /f:/)o;tl:s:! ,:in.fl t}ly 11,...ilflhi b.1s1J uniess fill£!!!('>1j v1ilti.;, 'W'' 

PQL 
'4DiF 
400 

400 
,, 400 

400 

1000 
400 

400 
400 

400 

400 
400 

400 
400 

1000 
40() 

400 
~100 

,100 

400 
400 

400 
400 
400 
400 
400 

400 

400 

400 
1000 
400 
400 
400 

400 

1000 

1000 
.400 
400 

400 

4.00 
400 

400 
400 

1000 

llniis 
... t~t:.:;:··-· ug?R'g: ... 

ug/kg 
ug/Rg 
ug/kg 

ug/kg 

ugh<g 
ug{Kg 

ug/kg 
u_g/Icg 
llg/kg 

ug/kg 

ug/kg 

ug/ks 
ugll<g 
ug/kg 

ug/kg 

µg/kg 

ug/kg 

ugtkg 

ugfkg 
ug/kg 

119/kg 
uglkg 

lig/J<g 

ug/l<g 
Ug/J<g 
ug/kg 

ug/kg 

ug/kg 

ug/kg 
ug/kg 

ug/kg 

Ufl/l<g 
uglkg 
ug/l<g 

ll{l/kg 

ug/kg 

Ug/kg 
!Jg/kg 
IJg/kg 

' ug/kg 
ug!l<g 

u9fkg 
µg/kg 

Run 

1 
i 
1 
i 
i 
i 
1 
1 

t 
1 
1 
1 
1 

i 
1 
·1 

1 
1 
1 

1 
1 
i 
1 
i 

1 
1 

1 
i 

·••-· , .... -.............. •-·-······ 

si 1eii1y E11vii~af1tnental-Sr:,v1ea1;, lni.::. 
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I
·- . . -

OHent: simT-erra 

Oesctlpllon; S L-SS~57 

Oa1e Sarnpled;OBfW/201~ '1053 

;iDale Rec$ive1:~8!2G/20'1G . 
::':::·":~..,_., .. •"":·~-:·.:;•""""'",;_,.,c . . .. ::::::·· . '~ 

Run Prep Method 
i 35500 

$emivo.Iatf!e Organic Compounds by (.'iC/MS 
........,.-----=a.=a;... 

Laboratory 1D:RH26003~020 

Maldx:Solid 
% Solfds: 80.6 08[26/.2.0·16 2125 

Analytical MoUiod DHutlon Anarysis Data Analyst Prop Date e.atc;:h 
8270D 1 08[30/2016 1707 ,fCG OB/29/2016 2366 2089fl 

l~ciMchtiiri>uiHhb1:1 .. 
Jndeno(1 ;2,3--c,d)pyrene 

- ...... ~~•N.(111'\hrir.< ':·· •··· MrH}lnd. · .. R,esuH Q i-.-....,.,.,.,.,.,,.~~---~-------~---'c-~--"'-~ 
· st;.7z~1 · ·'··· at1-0tr- ND ·· · •··•· 

PQL._ Units . . Rur1 
400 ug/kg 1 

103-39--5 8270D ND 
lsophorone 
2•Methyfnaphthalene 
2-Methylphenol 
3+4-Mdhylphenol 
N-Nttrosodl-n-propylamine 
N~Nil.msodlphenylarnlne (Dlphenylamlne) 
Naphthalene 
2-NltroanUir.e 
3-Nnroanlline 
4-Nrtroanillne 
Niirobem:.ene 

2~Nitrophanol 
4-Nttropht:.110I. 
Pehtachlorophanol 

Pheoanihrene 
Phenol 

Pyrene 
2.4,5-T rlch{orophenol 
2,4,6-Trlchloroph!,mol 

78-59-i 
91>5"1~6 
95~48-7 

108-44-5 
621--04~7' 

8!'>-00-6 

91~20-3 

e&-74-4 
99'-09-2· 

100--01"6 
95;..96-3-

B8-7S.6 

100-02-7 

87436-5 
65-01-8 

1DB-95-2· 
12~.-0f>.0 

95-95-4 

M-06-2 

8270D ND 
8270D l~D 
8270D ND 

6.27OD ND 
8270D ND 
8270D ND 

8270D ND 
82700 ND 
827DD ND 
82701) ND 
6270[) ND 
82700 HO 
82700 ND 
82700 ND 
B270D ND 
8270D ND 
82700 ND 

82700 ND 
82700 ND 

Run 1 Accoptance 
· IJittP,, ~--..,.,._-..,,_.,..,;+c,....,......,,..,.,_Q_:%J~#:ti,W~tY J.~iro~. ··> ;;: ·.. . :;,~ +.· . , ... l:tJbfQi_,~i,t,rH~:;ir . . . il' ;CftJ\trr' 

2-Fluorohipheri:irl 63 33-102 

Z..Fluorophenol 58. 28--104 
Nilrohenzene-d5 
Phenol~clS 
T erphenyl-tl14 

70 
66 
77 

22...,..109 

27-:1-03 
41.:120 

400 

400 
4JJO 
400 

810 

40D 
400 
400 
400 
4D0 
400 
400 

400 
1000 

1000 
400. 

400 

400 
400 
400 

POL~-' PlAClhoi'qJanmn;i; i~;1~ ··. ~·•~· r:,ij1~~;~·;:-0 ~;;[~'If;'~"',.;o,h ir:Ju~fJttct~1r~~;;;;;;~i':~;'~~~rl·~~~~b~;i~i r~~ ... H #Qul bfl.otdk;ftin;1i 
NO,,. Ne! delci;wd at I.If :;;bt,'l/11 Uw .PQL J.,. F.1'il!IT.41WO res!J!I <: PQI., ttnil J?: MDL P .., 'r/1') RPO b{-,(\,'(;an \;.~il GC- rolll,nim ~>;or;ed$· 40¾ N"" F{!!i~wei-y I~ DUI t-1' c.-tituiia 

WU~!I i!pµlk.ibl~, nil ~U s;;1;1pla h1u.;J)'l/iS n:e r¢port.x! en a <Ir>• w.;1911\ l:i.rs+,: u,:,!ess fllll)()Rd wllh Q •w• 
~------~. <·····; >>· .. .GH=." ... ..,.,..........;.-..--=-'---="""'".......,._~. ·;.,,,_,·:;:-.::,:,,_· .;...•. "=··. ,;_....;~.......;...,.,......=+"'-:"" 

$heai)"E1wiro11menbl S$rvicr.w, inc~. 
10/j Vsntag(i Point Df!I!(:} W0sfColumbla, SC 29i72 

ug/kg ) 
ug/kg :1· 

t1g/k9 tL 
ug/kg ·t· 
ug/kg 1; 
ug/kg ::'f 
ug/J<;g :1 
Ug/kg 1 
ug/kg ·1 
llg/kg f 
uulkg 1· 
ug(x:g ·r 

· ug/kg ;i' 
ug/kg :1:: 

ug/kg 11 
ug/kg ;i;' 
ug/kg 1 
ogfkg ,,{ 

ug/l<g 1 
ug/kg ;f 



Organochiorine Pesticides by GC r D=r~:~'.' :~:~::~· .. -... ,,.,.,.,.=·· =~""""'=--~ c=-----'---'-"-------'-'-'_..........,.,.....,..._ .. ., ...... ~ """'. -=."'-'-''---'-'~L...c.a..._.,b..;,,o-ra...,.:_:...,_i_r~~-:-: :e:c,:-,~~=:-::-~o-o""';.,=~-=o,,.,2.-o..,,.,...······• ....... ·..;,· • .. :.,.,. 

. ; Date Sampled:OS/25/2016 1053 % SoOds: BO,o 03f26i:Z016 2125 

Run Pro.p Mr;thod Analytical Method DiluUon Ana.l}•SisDatn Analyst 
09/06/20161639 PMS 1 3546 80818 6 

.. F;;i.n~met.er .· t~fattfr(H'_;_.,,,.,..;,., M~thod·· 
c'~·AJd t:itl 309-()0-2 . ,BOB.Hf. 

garnrna-13HC (Llndan0) 58,,89~9 B0818 

alpha-·BHC . ::119-8+6 8(J8iB 
beta~BHC 319--85-7 6081B 

dolta-BHC 319-BG-8 8081B 
ChloidMe 67-t4-9 BOls18 
els-Chlordane 5103-7H1 808iB 
trans~ChJordane :51(13;..74-2 8081B 

4141-DDD 72-5•/4-B 8081S 

4,4'--0PE 72-5!:Ml 808113 

4-A'-DDT 50~.29.-3 8081B 

Dlsldrin G0-57-1 8081B 
Endosulfan l 959-98;.8 0081[1 

Endosulfan U 33213-65-,9 80818 
Endosuifan sulfate 1031-07-3 80818 
Enclrin 72<20#8 80811:i 

Endrin aldt:)hyde 742.1.:.93.4 8001T3 
Endrln ketone 53494~70-5 8081B 
Hepfachlor 76-44-8 80818 

Hepfachlor epox!cfo i024-67<l 8081B 
'vlethoxycblor 72-43-5 80818 
T.oxaphene 800J-35~?. 808'lB 

~ti.r.rogafo~· , = > • 
Run 1 AcCQptaoc-€t 

·, ........... ·.::·G:.· ... ~• ... ,· ... :,:. -~·-·-·, Q %. Rt.c:ovo~,:~·"' U~lts 
Decachloroblphenyl 92 57-110 
l'Blr.ic:hloro-m-xyfene 64 37-91 

Prep Date Batch 
08/31/2016 2206 21110 

Result Q ...... J'QL .. Wn.11$.. .... Run .. 

Nb · t;o··•.· uozkci• ·=-"'-:'·1•-c-..;; 

NO 6.0 ug/kg i 
ND 6.0 Lig/kg 
ND fl.O ug/l<g 
ND 6.0 ugfkg 
ND 12 ug/kg 1 
ND 6.0 ug/kg 1 
88 6.0 llg{k!j 1 

ND e;o ug/kg 1 
20 p 6,0 ug/kg 1 
$7 6.0 ug/kg 1 

140 6.0 uglkg 1 
ND 6.0 ug/kg i 
ND 6,0 Ug/kg 
ND $.0 ug/kg 1 
15 p 6.0 ug/kg 1 
ND 6.0 ug/kg 
10 u,0 ug/kg 1 
ND 6,0 lig/kg 1 

1."1. p 6.0 uglkg i 

NO 24 ug/kg 1 
NP 60 ug/kg 

.. , ... :. .. _:;-.;~---_ .. ::-::,;:v··:,_::·..;. .... : 

.. ,.,~ .~ ... ····v.,>:- ···,cc=0. ·•-c-,-,--,,,,,,,.,.---.....,,,,,,,..----,.,......--,,.··.·····ii0;;')0;,·••·····•··•·:····""·•·>,,,_...~..--'---=-s-','.....:,., 
N.'lf;:, Pmr-!lcal qna11!\{,1l!on Hm(f {}.,, Doloo\ei:! In {Ill) rrilllli<;iJ IJ!t\llll E .s· Qo,mtHalkv.1 t,f J;.;;iic)u;;d ci.:J:i.J.b.l Tiie ~l!ln11!1<.in iatig~ ... i{ :,a Ou( ofnolt!illP, 1lrno 

••r) "'Nvt d•~I1.1;1t1id ,,Lor ,1br.:vdw POL . . ..1,,, Esllrii;,(erl rnsutt-~ PQU111d ?:MDL P ••rho flf'D betiYe1>11 Iv!¢: GC cohum,s eX(..'1eo~ 40¾ t~,.;. Heo!)'s1iJi)' liH.1i.:( cfr1Ue1la 

?.r<'.a~p!h::,,tlo, ~i ,~~Jl:~~1plr. RMly$\(; afo ropnrlerl on acr-1v~i9!1! kd3 1ml7:l'=,~)f?'~V.I"~, .. ····., "'····· .. ,~~-=__,,,,,.=.....,,.,,,....-,....,....,...,-~-.......... =-:---""'--=-..,.........,._~=~·:.,;.::;; 

Paga: 4i off71 Shaa1y f::.nvirc.nrnnni.al s,trvices, inc. 
10!S Vnnlag1? Pok1t.Drh:e Wes! cr.ilumbh:~, .sc ?.!3172 {@3) 79L97GO fax (H03) 79Hl11 i www.sheefylab.com 



Gffent; synTerrn 

Descr!ptfon: BL-SS-5'{ 

DatoSarnp!ed:Oaf25/2011:i 105$ 

Run Prep Method 
1 7471B 

30.SOB 
3 305013 

TAL Metals 

Analyt1cal Method Dllution Analysis Pala Analyst 
7471B 1 08/30/10161216 CLM 

60100 1 09/03/20161441 CJZ 
6010G 1 09/07/20161320 CJZ 

P.<.'ra.m~.t~r Ntifri~t - -M~tbri>d-.. ~ ... ·:~·:· ....... ."·,·n-•~=-,w·-: ...... : .... 'it • ~- ... 

Aluminum 
..... 

7419;;90.5· !J01,oc· 
Antlrnony 7440•36-0 6010G 

Arse11ic 744o~aa-2 60100 
Barium 7440•~9-3 6010C 

Beryllium 7440-41-7 6010C 
Cadmium 7440-43-9 6010G 

Calcium 7440~10~2 601DC 

Chromium 7440-47•3 ~OiOG 
Cobalt 744.0-48;_4 6010G 
Copper 7440-50-8 6Cl10C 
Jron 7439-89~6 6010C 

,Lead 7439«92w1 6010C 
Magnesium 74$9.,..95-4 6D'lOC 
Manganese 74se~96-5 S010C 

Mercury 7439-:-97--6 74718 
Nic:k-er -7440-02-0 o0'10C 

Potassium 7440-og.,:.7 601DC 
Sa}en!Urr'I 7782-49-2 6010C 
SUver 7440-22-4 eo10O 
Sodium 7440-2:3-5 6DfOC 
Thall£um 7440-28-0 6010G 

Vanadium 7440-,-62-2 6010C 
Zfrio • 7440-66;.e G010C 

:!.aboraiory JD;HH26D03-02.0 

Ma.lrix: Soil d 

%, 8ol1dv: 8D.S 08/26/2016 2125 

Pr~p Dat~ Batch 
08i29/20'( 6 0936 20870 
OB/31/201G 1101 210;39 

OB/31/2016 1101 210~9 

Resuli: Q PQJ .. Units Run 
10000 

· ·/,..:;_...,.•zs·-··.···•::-.. 
········.rn . ... , , ' md1kg . : . :r' -

ND 0.9~ mgik9 1 

1;1 0.70 mg/kg 1. 
21 1 . .2 rng!kg 3 

ND 0.23 mg/kg 3 

ND 0 .. £3 mg/kg 

280 230 mgfkg 1 

11 0.47 mg/kg 1 
ND i.2 mg/kg 1 
4.8 0.47 mg/kg 1 

8500 4.7 tng/kg 3 

8.0 OA-1 mg/kg 1 
ND 230 mg/kg 'f 
76 0.70· mg/kg 1 
ND O,D92 mg/leg i 
3,0 1.9 mg/kg 

ND 230 mg/kg 3 

ND 0.93 rnglkg 
ND .. 0.47 rrtg/kg 1 
ND 230 mg/kg 3 
ND 2') ,.., mg/kg 

22 2,3 mg/kg 1 .. 
9.6 2.s mg/kg 

.;~Q-t__r-; P~(ll.~ctk"",11'""q.,.,.(Jo...,_ n..,,..l/!.,,..fll.,,,,iCl""n -11m""1~!'_,-,-,S-·~~ . . ~;$,::> ~~e.,i,;ci ln ~~«" rns~;;~(ibl~~~ ,, . °'~""~~·~~7;z~r11it;,ll<1hof;:i'>1rip&iotl e~,.e;,d~~ {I;~ ~iib!tl liQi) i\~l;i)~ H ;.;. o;;l 6! I\Q~.l/1igl\'iihT • ·•. ·. ··•··. ' .. ·': ' . ' .. . 
ND"' Nol deteeloo Ill or abow the f'QL ,l"' Ei.Hm1119d row//< l>(~l ll;)ci ~ MDL. p "'The RPI) !J,,,\\WMll {v,0 GO coiurnns !IXceCd\' -'Hlo/. N "HCC'.>\:(,ty la 01.1t ~li ,;1!cdii 

. .. :~ .. + ·•;'.::;::;;;;;· ..... ·, ... ..;;-.. ............... ..;;..c;;........~--.. · :·.'.:.: ·: ,- .... ·::·,'.:·< .. :• __ .......... + :_::;;:::'."<'. ,.;...---'"'-'---'~ 

St)~»ly. E1w\ri;1;nj~{l\i:il S~iW~f;$, !rn). 
1.9.tiVi;o\Gl)o Pof1jlf'.lrlvo Wt14i.'f'.::oh1mhln, SC 2Ui'f'."-! (803) '{!.H •H700 fax (803} rn·i-~)j 11 WWV, .sh(i,1\ylab .ccm 

.;;.;· .. ;;;.;;·: .... ; .. ,,;••::::.:·· 
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SemrvolafiJe Organic Compounds hy GG/MS 
-~~....=,~=·· ··. := ·c;c ....... --~· -~......,,~--": ....... •~-",-...~....,,,.,,~......,,~~·---~- : ,;-=•• ~~~.~·· __ _c.;. __ , .. 

S\~jcitl:!;:::::·~=·...,,";~,,.....-..;.,-...,;._,.~~~'""'""'-;..;.....~~~-~~~ ~~=-..~--i-"'-~=-0=-...;;····,.·;.· .. L.abo.o::~,~ofi·a·y'.:l_·dr.·.1,i; .. ,::.8:.~:.,.{.·.l.2;···d.~ .. o.··.·o .. o.·.· ... 83./~ .. 2·.o.· .... · ••. ~.·.·,·.4.".·.··.·.·_o· ...... .,,, .. · ... 2.·.··.·.·1·.:·.2·.J··5 .. · .. · .. ··,··.·.".·.-:·.·:.··.· .. ·.· .. · • .. :,· ·. l)fiff{~fahii,lfid:nai~-1Jtb'16 ")336 fl,~ 0 <) ,L. ,u 

1 DQte Ree;olved:08/26/2016 .. 
~:;·.:....·· .· ... ·.·····:·~~s~ .. ~ ... 

Run Prep Method Ana.ryucat Method Dllutloh Analysis Doto An<ll.Yst Prep Date Batch 
1 35GOC 82700 08/30/2016 1621 JCG OB/29}2O16.2350 20899 

. ,..Acenaphlh0ne ·. 

Acenaphlhyfene 

/\cotophenone 

/\nthracone 
Atrazlne 

Bem::aldehyde 
Ben:z:.6(a)anthraoone 
Benzo(a)pyrene 
Bemo(b )111.l?("alithene 
8eriz.o{g;h~ l)peryfcne 

Bam:o{k)fluoranthene 

1,1 '..Siphenyl 

4-Brotnophenyl phcfl}'l ethet 

Butyl ber,zyl phlha!c.1te 
Caprolactam 

Carbazole 

4~Chloro-3-meihyl pheoo! 

4..0t1loroa11illoo 
bls(2~Chiortethoxy)methan0 

hls(2-Chh:,rcethyl}ether 
bis (.2-Chloro~·Hnethylethyl) ether 
2--;.':;hloronaphthalene 
2-Chlorophenol 

4-Dhlornphenyl ph~nyl ether 

Chrysene 

DJ-n--butyl phthalgte 

Di:-11-oofylphtha.late 
O!benz.c( a; h )rinthra.66110 
Dfbenzofuratt 
3,3' ~Orchlorobenzidina 
2,4-Dlch!orophm,ol 
Diethylphih~lute 

Dimelhyl phthalate 

2.,4~Di1 nethylphenoJ 
4,6-0inf!ro-·2s·m ethylp henol 
2 ,4-Di1,Hropf1enol 

2.4·D ir1ilrololi1enc 
2,6'.Dlnltrotoluene 
bls(2~Ettiylh~~y!)pl1tha!at-e 

fltmmnH·,ene 
Fll10rono 
Hexachiorobenzone 
Hexad1!orob1Jtadi0ne 
Hoxc1chJorocyclt)pentadiene 

J•-l'umber ... 
sa.:32'."e 

208-96.:.$ 

9&-86-2 

120-12~7 
1912-24--~ 

100-52-7 
5(H55-3 
50.:.32~8 

20~i-99--2 

191-2.4..;2 

207..;0B-9 

92-52-4 

101-55-S 

85-68-7 
105-60-2 

86-74-8 

59~50-7 

:l013-47-8 
111-91;..1 
1 i'i-:.44--1-
i 06--00--1 

9'("58--7 

95-67-8 

7005-72-3 

213-01-9 
84-:-74,2 

117-84-0 
53.70.:..3 

13Z~4-9 

91~94c1 
120-83-2 

84-66-2 

131-11-3 
105~67-9 
534.52,..1 

51-:28~.5 
121.:.14,2 
606:-20~2. 

117-01~-r 
206-44~0 

8(:,.:..73_7 

118;.;1~H 
87~6B<{ 

77..;47,.4 

·•·,M~fli~d· .. 
8270D ND 
8270D ND 
82700 ND 
827.0D Ii.ID 
82700 ND-
8270D ND 
827DD ND 
8270D NO 

82.70D ND 
8270D ND 
82700 ND 
82.70D ND 
8270D NO 
B27DD ND 
8270D ND 
827DD ND 
8270D ND 
8270D ND 
8270D ND 

82700 ND 
8270D ND 
B27DD ND. 
82700 ND 
827OlJ ND 
8270D ND 
8270D ND 
'.82.700 ND 
82700 ND 
8270D ND 
82700 ND 
8270D ND 
H270D ND 
8270D NO 
8270D ND 
8270D NP 
82700 ND 
$2700 ND 

8270D ND 
82700 NO 
8270D ND 
8279D ND 
6270D ND 
8270D ND 
8270D ND 

"'0 = Nol ,!!.!ilW{¢1! !!\ <•• ,,tmve · 1tr•. PQL J ~·. !';stimu'.~d fesul( < PQL :and 2: MDt.. P "'Tho T{PD l)l>l,</een \Wo GC cc,lumn!l .13.,;i;!)(:.;:;is l.0% 

~(~ app\!CJi~le',ll~ son 6ll!np!~ <lllilt,i(;)s af7 lt!"")liii~ <.71_1 a.&137:-y~!l!l}t .l>i~S({lJ~l(,~~ flt1i1t1s,u w!lh.~ '.!J'.' y; , .. v . ;; c··..;;·· .. ~=.c..==-
8ii,ialy.F.::ri;;!mnm,mtnl Bervk:hr,;rn,{ 
';i)5VanriJt,O fi;.>lilt Ofr;Jlf · Wtt~H C1:ilvrlib1,,, st ZJl. 72. (M3}19i•9700 Fax {80:~) 79H'ti 1·: Wl'.1W,Shfe(ytab,com 

PqL 
. . 

380 
380 
$80 
380 
380 

960 
380 

380 

380 

380 

380 

380 
380 
$80 
960 
380 
$80 

380 
380 

380 
380 

360 
380 

360 

380 
380 

380 
380 
380 

960 
380 
380 
380 

360 
960 
960 
380 

380 

380' 
380 
3M 
380 
380 

960 

U.ntts. ..... 
ugf{<g 

ug/l<g 
ug/kg 

ug/kg 

ugll<g 

u.g!kg 
ug/kg 
Ug/kg 
ug/kg 

ug/kg 
ug/'r<g 
llgtl<.g 

u9/kg 
ug,~·g 
ug/kg 

ug/kg 

ug/kg 

ug/!<g 
Ug/kg 

ug/~g 

ug/kg 
llg/kg 
ug/kf; 
ug/kg 
~ig/kg 

ug!kg 

uglkg 
Llg/v,.g 

llg/J<o 
ug/kg 

ugf~g 

ug/kg 

ug/kg 

ug/kg 
ug/kg 

ug/kg 
ug/kg 

u g{~g ,;,_:• .... 
ug/l<Q 
ugll<(! 
U~/kg 

u~_j/kg 
l)f}/kf.j 

ug/kg 

1 
1 

1 
1 

1 
1 

1 
1 
1 

1 
1 
1 

1 

1 
1 
1 

1 
1 
1 

1 

:1. 

1, 



Semivofatiie Organic Compounds by GC/MS 
····· ····· ":.e,:,:c · · · · ····P·',' · ·;;··',c·'·,·< ~ ···~.:.-L.-,.._.,.,...,,,....-. .,... =, .... ~~,"t:1'"7:0· 

Cilent.syn T errn 

Descrlptlon; Sl.A;s.;07 

. /Da.t~Sarnpled:OB/24120161336 

J)ateR$Ceived: O!!f26/ZO'i$ 

LaboratDry ID: RH2.6003-024 

Matrix: Solid 

¾ Solid$: 86.2 08/26/2016 2125 

<.< .. ~ ··=· ---_,·,;., ••. ,·~=-=-~-~-0~ ::.~.~"""' .... · .... c......E.'.:~c . .....,._.....,,.. ____ ,, .. _. .. ......• : .... ·~·,,-.,· -,,,-..,:~..,,,....~~...;.;,;,:::=;;......;;;..,;;;..,c,;;,,:;;;.,.,.-.'.-;;'.:.::::::_;;,;.:::J . .-. 

Run Prep M.othod Armlytlcal Mett1od Dilution Am1lysfs Pa.tc;) Analyst 
1 3550G 

Paramete.r 
1• ~;~(i,;~~1,;;;;i;· 
lnduno( 1,2i3-c,d)pyr0r,0 

lsoP,h9r-0ne. 
2.:,\,1eihYlnaph1hHlene 
z.;.Methylphenof · 

3+4-Me-thylphenol 
N~NH;rosodi-n-prnpyla111!ne 

N-Nitrosodlphenylamfne (Dtphenylarnln0) 

Ni::iphthalenc 
2-Nitroanmne 
:·H,/liroan!llne 

4-NltroanUlne 
Nifrcrbernrene 
2-Nltrophi:mol 
4-+Jitrophenol 
Pentachlorophenol 

Phenanthrene 
Phenol 

Pyrone 

2A 5-'fik..hloropheool 

2,4-,o··l'rlchlotopheool 

Surrogaro 
2-l~~nt1rit~h:1i'.;?~1)J~;;\1,~,: , ,···· •·: ., · · , · 
2-fluproblpheiiyl 

2~Flttorophend 
Nitr-0bonzene-d6 
Phenokl5 
Terphenyl-<l i4 

Q 

82700 1 08/30/20161821 JCG 

•}lyrt,ptit ··· .. •M,~i~mk···· .· 67-7:2;,'f. 
1R'3-B9-5 82700 
7J . .,,15g...1 82.700 

!:lt.67~5 8270D 

9548-7 82700 
foo-44,..S 82700 

62HM-7 8270D 

65·30-6 8270D 

81·'20-3 82700 
138--74-4 H2'i'0D 

f!G-09~2 8270D 

100--0i--O 8.2700 
98-95-3 8:2.700 
88~75-5 3270D 

100··02.-'l 8270D 

8Hl6--5 82.70D 
65-01-8 82700 

108-95-2 8270D 
129-0(HJ S270D 

95-95-4 B2.70D 
88-06~2 $2'700 

Run 1 Acceptance 
%J{®pVvtY: . Llmtts 

.. . . 71 30-117 .· ... , . 

65 3~102 

60 2&-104 

67' 22-109 

65 27-10:; 

74 41-120 

Prop Dato l3nl.ch 
08/2.9/20.18 2356 20899 

Result Q po,1.. 
f:il?: .·····••"·· ······· ·iso 
ND $80 
ND, 380 
ND 360 
ND 380 

NP 770 
ND 380 
ND 380 

NO 380 

ND $80 

t~D 380 
ND ,380 

ND 380 
ND 380 
ND 960 
ND 960 
ND 380 
ND 360 
ND 380 

ND 380 

ND 380 

llnits 
.1:if.tJ.Rg. 
ugJl<g 
ug/kg 

og/kg 
ugll<g 
ugikg 
Ug/kg 

u~/kg 
ogikg 
ug/kg 
ug/kg 
ug/Kg 

ugfkg 

uglkg 
Ug/~,g 

Ug{Kg 

ugJkg 
ug/kg 

ug/kg 
ug/kg 

ug/kg 

... RIJ.n 

1 

1 
i 

1 
1 
1 

i 
i 
1 
1 

1 

p,f'; Pr';tcllci~fiJii~hifi;lin11 Hrna B; b~(Qf.lt;tl ii~ ,fi~rn~lhu~ hin·~~-E ~, .;ll;·~;i;~~~:~ ;,f cc:;,~~~~ ~;~~~~·d t~~)~l~ia_;U;;..~-il-an"'"!,?.-. -H-;;;""t""'ii:-~,....· o_f .,...,ho,..;ld;.,.fr1""0""tim;;,;;·····o""··· ,=.._;;;__..;.;= ....... ~.;.,~:;.,.cc. 

j ,, Eslimaled result< f•Q\. ~nd?: MDL. I' '-'.'n1u·HPO bo\,'/QC/l\W<'i GC «a!urnnt, c:,.xceeds 40¼ N= !{!le\tV~iyks . .etitof i;rf!vria 
\'Vhnt\l api)lb;t1k,, ,ill Mil samr,lc. M!il)1.ls lift! rer,wied on ,1 drt wefgh( basf!i unle5r, flngl)1i<i \',1th u 'Vf'. 

,,,~ ...... ~~·-.·.~:.z• .. :···'·: .. ··:.>~;-.•,, ...... · = ~ • ..... • ·• ·· ... ,:••-,- • .. ,:0:==r·•-~ :- · .: . ...... _ .. ; .... ·_..:·47·-··:·~---:·~·::.·: ......... · ............ : .. :_ ... ____ .;:_.,:--...,.....--...,.c ---~-'--....::c...c=•······-········•· .. · ·· .. ·. 

ND :r Nt•l tfolcded al or uMvu !MPOL 

Shealy E::mrlrohmE:ol:tl S<HYl(;Us, Inc. Page: 75 of 171 
{ooVm!L"lgl'.l PolntDrlvi:, Wes!Colurnbk~. SC 2~i72 (603) 7n1-9700 Fax (803) 7t11-en1 WWIV,Shr-Jaly!ab.rxmi 



~ ~ -- I 

Organc:>9.~1Jprine Pe~Ji~J.~e.-~ by_<3C 
f"~~-,,,,,--:Ccc:,· -:lle""'fi-,t..,,-s~y".".""n'f_e_r'""ra....,.,,....,......,_.__,,,,.......~~~-~.,....,,...,_.,..-=~·.,,,· ""'··-· ·,,,,,....,_..;;.··.,..·· ... -·.,.,· ,...•·c....,;·····. ... . .... . ,__, .. ·---'..... ... -~abora-~o~ I~--. R~H~Z-6-0=03;;,;;w;;..,02;*·• - ... . ,-.~---.•-- ·1 

Jf. Descrlptlon: 13L.-ss~o, Matrix: Solid 

~;::R:~-::::;;;z::~; 1
'"

6 
% S~fds: 862 0$/26/2016 2125 . 

Run Pr~p Method Analytical Method Dflution Analysls01:1te Analyst Pr~p Di'lt~ Batch 
1 3546 80818 10 09/02/2016.1257 PMS 08/.31/2016 2206 21110 

P<l~~m~t(;)r 
·· Aldrin 

gamrr.a-EHC (Undana) 
a!pha•-BHC 
hef.a.-BHC 
dBlta-BHC; 
Chlordane 
cis-Ch!ordane 
tl'.ans-Chfordane 

4,4'-{.lDD 

4-,4'-PDE 
41_4'-DDT 
bfe,Jdrin 
Endosulfan I 
Endosulfan If 
Endosulran sulfate 
.Endrin 
Eridrin aldehyde 
Endrtn ketone 
Heptachlor 
Hepb.chlor epoxlde 
~etho>.Y,chlor 

Toxaphene 

Decac,hlolubiphenyl 

Tefracllk,m~m*xylenf: 

CAS Analytical 

---..;..,....-~.,,,..._,p..-.,..--.,..._--.,.,,3-~"""~--·..,.'.~-~---·~--=··•··=·····~--~~~fg~i}>c ~=~~It'-~-- "--~ • 

58-89-9 80818 ND 

·319-84-f> B081B ND 

319--85-7 80816 ND 
319-86-8 8081H ND 

57~74-9 8081B ND 

5103--71-9 80u1B ND 

5103-74-2 606113 37 
72-54--8 80S1B NO 
72-$5-9 

so".29..;3 
60-57.;1 

969--Sl13-8 

332.13~5-.9 
1031--07-8 

72-20-8 
7421-93-4 

534-94--70-5 
76-44-f!! · 

1024--57-3 

72-43-5 

8001-35 .. 2 

Run 'l Acc¢Jif~lttfo 
Q, _. %Reccov~ry :t.lrnU,$: 

, ... , , . 86 , 57.::110 

70 37~91 

80818 1fi P 
B08'U:3 68 

8081B 66 

S0H113 ND 
8O81B ND 
808iB ND 
8081B ND 

8081B ND 

60818 

80816 
8081B 
8081!3 

80818 

ND 
ND 
ND 
ND 
ND 

-;,;.c;!"C""',""1:==·=Pn-~J~tfl-co-, ,q-\1--'·~-, .... )u .... 'ili-!;ll-O-~l-~-,~---=-=~L~~'r1~tecl;.cii~1';\~ ;,;~·lh~~ 1,;'~~n~)(-~~E""' .• ~c.;,,b...,,,· ~~;1!li~1'~~-~t~;,~~;pound.tl-l<C\!S/Jqdif;;JtJiiii>Rii16n·,iin!io 
• "'; "H,,t delt:.dud oi or .il;;cvc th~PQL J"' E:Gtfm~lod ro&u!\ < flQl or,d::.: MD!. r ,, 'Ylln RPtl.bGtMlC1t lw,:, GC c,01u1r,M e~r,omfo 40¼ 

P.Ql.. . JJnits Run 
--=1'-f-'t-,,.,.....-------.,,..,c.,,.t1 .... ff/.--',-k...,g.,..._ - .... ·r 

1i ug/kg 1 
i 1 Ug/kg 1 
11 ug/k.g 
11 ug/kg 
22. 
11 
1i 
11 

11 

11 
11 

11 
11 
i1 
11 

11 
11 
11 
11 
44 

1,0 

H r.._Ciil ,Jti,.,Jd),:,1111,,1:1 

N,., Roc--oVi.!<)' iii out of edl6tlil 

ug/l;g 

ug/kg 

ug/kg 
tig/kg 

ug!ks 
ug/kg 

ug/kg 

ug/l<g 
ug/kg 
ug/Kg 
ug/1%; 
ug/kg 

U!J/krJ 

UQ/YJ.1 
ug/kg 

ug/kg 
ug,i<g 

1 

1 
1 
1 
1 

1 

i 

,o l)pp~~;;bh.,_! ~))! ~H:mmp!~~'.\i~l~~ a,-o fllp()/(e-j ,,r'i ~id:.~,~'Yi~!1H,~tic ur,!octi-ll~[!\;d wilh U ·w; : 
4

. . . .:,:+ .. m:,;-A0 s. ~~=~-.,..~-~~..,.........'-::-::-~c.....c,..,.c.~,,.....~ .. 

She!!lyEr!vlronmenlr,! Servlo~:•i.l. lni7, P'age!17 6(111 
106 V0n~rir,e Polo~ Orivo WM( Gdlfrilbitl, SC 2Urt.2 (f.lu:,) 'i'tli~ti'?()O P.ox. {!:s03)701•r;1 i ·[ WWW$he.:ilylab,com 



Description: SL-S$•67 

Date Sempled;OS/24/20161336 

7471B 

3050-0 

3 3050B 

Anilmony 
Arsenro 

13artum 
B~ryr.Ium 

Q::idmlum 
C-i:lc:ium 
Chromium 
('...ob.alt 

Copper 
Iron 
Lead 

Magnesium 
Mangaaosa 

lv'!ercury 
t-iiclcd 

Potassium 

Selenium 

Sliver 
Sodit.1m 
Thafliurn 
Vanadium 
Zinc· 

Analytical M~thod 
7471B 
6010G 
6010C 

~,So{;;;pf'i.i,u·;11~:~~;~•i;1~~,;;,·ti1nH. . 7 

. . ,.8 ~f;;;;e~{~d !11 jj)f; (l1oliioiJ iifanr. 

TAL Metals 

% Solids: $6.:2 08{26/2016 :2125 

DHutfort Analysis Pate Anafyst Prep Date }3.a.tch 

1 08/30]2016 122!? CLM 08/29/2016 0936 20870 

1 09i03/2016 '1459 CJZ 08/81/20161101 21039 

1 09)07/2016 1348 GJZ 08/31/2016 1·101 21039 

Result ft. PQL ... Unrts Run 
::1:4000 Zllf , 11'\glkg'··········' 3 '· 

7440-36-0 6010C ND 1.0 mg/kg 1 
1440-38·2 ,·6o10C z,o 0,7U mg/kg 1 

7440~39-3 60'10C 43 1.3 mg/kg 3 

7440-41-7 601DC ND 0.25 mg/kg 3 

7440-43-9 60iOC Nb 0.25 rngfi<g 1 
7440•·70-2 6D10C 14-00 250 mglkg 

744047c-3 6010C 15 0.51 mg/kg 1 

7440-48-4 60t0C ND 1.a mg/kg 1 
7440-50-8 6010C 6,3 0.51 mg!kg 1" 

7439-89~6 6D10C 10000 5.1 mgikg 3 

7429-92-1 6010C 9,4 0.51 mg/kg 1 
7439-95-4 6010G 350 wo' mg/kg 

7439•-9$.~5 fi010C 130 0.'!6 mg/kg. 

7439-rn~s 74718 ND 0.095 mg/kg 
7440-0_2;0 6010C 4.3 2.0 mgli<g 

744il-D9..f 6010C 360 250 mg/kg 3 

7782-49-2 6010C ND 1.0 mg{Kg 1 

7440-22-4 6010C ND 0.51 mg/kg 1 
7440-23.-5 6010G ND 250 rng/kg 3 

7440-28-0 60100 ND 2.5 mg/kg 1 
'(440-62w2 o010C 27 2..5 mg/kg 

7440~66~6" 6010C 18 2.5 mglkg 

E j ;;~~~~.l~H~ ~~ ~~;;pt~.l~i~)(~~;~~i! r.;;~.ii11~n;t;~~(ili ~itbiitr;h~;,1;~g1t;~if , .··· ,,,.,,.,.,, .... , ::.· · 
J "ts\irna\.,d re.suit <f'(:iL la!l:!,?::MlX. I" ·:,Ti).; RPDti~!\i,-esan t-;>'tt l,(: r:o1umni, ~tcatd9 ,,()% N ;<..J{a(:?Vr)JYiS ou.l of C!lltUl.i 

• ~✓:,: .• • ,,;70.: .. 07...'.· . .,· 

~fyt•~ly ~ri,,fri\~i11r')l"\!1}'S0(V4\'~l$; Inc, .. 
i06Vard,1n~J!<iii,11tl;:i{iw~ Ytii.:;JColurnbla- tic·~~Gi72 {t.i03) 7ll1-0?'CO Fs:< (803) 7Df-9i11 
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.. i 

r::1~::: :~~:::.:UP .... Laboratory ID; RHZ6003-033 

Matrix: $olid 

· Data Sarnpfed:OB/24/20161336 % Solids: 87.3 08/26/2016 2125 

l°.!!e R.e.,9el\l~d;~~l~./,~~-1_s...;;·....;;..;.......,.c.........C-'-'-'.-'-=-'-""""-"=:::.....~~--'-'-'~.;.;....,, ....... _"----'-~~:..c.....c...-~-=.....,-,..,..,,---='-=,..,,,--..,....,-,=~~~=:-• ····~·1,.•·--.·~---: 

Run Frap Methoct Cleanup Analytical Me.thpd Dflution Analysis Patt; Analyst . Prep Date Batch 
1 3646 3660B/3665A 8082A 10 09/01120162·159 Ml=M 0$/31/20162206 21'111 

:··.: . . '... --~. -.·:· ~. ··~. :·.:;· ....... . 

CAS Analytfcal 
. Pari:lmefor . 

w~ /:\i$t:ly(1 Di 6 

Aroclor 1221 

Aroclor 1232 

Arocior 1242 
Aroclor 1.248 

Aroclor 1254 
Aroclor 1260 

: <~\: : T. . ·.·· V .·.·· <d·y . ±✓-2 '.1?~~9~~;.· < J~at~~~ < . ~?N~~ q .. >••· <.~--~-"".'~~:-;,:-.,:-:Lo:-:-,~-=--~~~--------
Units Run 
Og/kg ... :: .. 1" 

. · .... ;Sfar.for:-at.f ... ··. •··. ·-· ··~• -~-------~~~ 

'D¢~~chl6foblphor,yl· 
T ettachloro-rn-xyle ne 

1 ii04~28-2 8082A ND 110 
i 114H6-5 !3082A ND 110 
53409~21~0 
12672.,29-6 

1109H0.-1 
11000~82-G 

J~u.h,t : · .. · Ac.coplance 
Q . % R~9PY-l..tx, ,JJr11tts 

ie, 41-i32 
67 35-i0o 

8082A 

8082..A 

8082A 

8082A 

ND 
1:lOO 
i~OO 

ND 

'110 
110 
110 
110 

ug/kg 1 
ug/kg i 
ug/kg 1 
Ug/kg 1 
ug/kg 1 
ug/kg 1 

POL"' ~~;\l=tm=l ....,qu=ll.""'nt=ilo~ll..,..c..•n--U;:;;i1 ~~ . A~;;~{;;, i~ \he ~li.n:-k~=~i:-i"'~""'a="··· u-n-11!.,...lia'""i,-lxl'"'· ~:-:cf~::-::-i;,::,-:1;1..,-,. ~~~--;""nd,.,., ,'""~=:e-,.J,-,,J1""';J"""th"""e""'·;;;_=:;j
7
jt""r~"'Cl\o-'c"1i""';;~"'"""11~9~"-'-",.-:--1Y""";.;_.,..,6-::--:-tit±ti .... fh ... 0""1J1~r.i}=:l=:l11W=: .... :---.....,..;,~.,....,,,..-=-,----

'l .'-' Not dol(;()lcd fll « nhrivc tho POL J. ':' E:1lit1,,dt><l (6$Ull ~ PO~ <1n:l ~ MOL p "'Tht< !if'O heil'.<ci\-ri ls'!'() C-0 ciilvmni ex~ri" 40¼ N 1< !~L>eov~iy la oul of cnlerii~ 
aro BfipMCl\l;,J()i l\11 $0i[sainplli i.i,alyslil ar~ iuJJQrtvd on ~ (fry Weigh! Dllil.,; 1.mloss fi~t¾lrid W,U\ ti i,1v9 

---------~-~~~--~-..,...,.. ................. ..,,..., ............... -c,=+ ...... : __ ~-·-· -·.~.._-... ~---

·Page: 10G of 171 Sh!)aJy.EnvJronmeni.a! Services, ln1:. 
l 06 Vim!age Po!ntDrlva West ColumbJa, SG 29; 72 {S03)7B H3700 Fa'Z (ll03)79H~i 11 v.ww.shealy1ab,coin 



Dqte Sampled;OB/.2.4/2:0161336 

B.un Pr~p Mefhe>d 
1 355DC 

!'.'ammeter' 
,::-_At:'i1iapt1liiijti~ 

Acenapblhylone 
Ac-elophenone 
Ar.thnmeno 

Afrazk$ 

13enz:aldehydo 
8enzti(a)anthrscene 
Ben~o(a}pyTe-ne 
Benzo(tl}f!uoranthene 
Bem:o(g,h,l)perylene 

Ben7-o(k)flt1oranthena-

1, 1,'·Bipheny1 
Jt-Rro111opheny( phenyl ether 
Butyl benzyl Phtl'lafate 
Caprolactam 
Carbazoie 

4-Chloro-S-metnyl phr:mol 
4·-Ch!oroan!llno 

bfs(2-Chloroethoxy )m?th~nP

bls(2-Ghlornelhyl)eill~r 

bls {2.·Ghloro+methyl~tt,y!) c1her 

2-ChlomnB.phthalene 
2-Chlamphrmol 

4·ChlorophenyJ phenyl ether 

Gl11ysene 

Oi••tl·•butyl phthalate 
Pi-n~octylphfufl(aie 

D!benzo(a1h)e.nthrace110 

Oibem:ofuran 
3,3'.:.Dkhlo.robenzlqine 
214•Dlchl6ropheno! 
Pl.ethylphthaiafo 
Dlmet!1yl phllialate 

2.4.:.otmethylpheno l 

4-,6~Dioitro-2·me\hyfpl1enol 
·.2;4-Dlnltrophenol 
;!,4--Dlnl!rntoluene 
2,G•Diniin;>toluene 

b!s(N:thylhsxyl}phtha.Jat~ 

f'Juoranthene 
F!L!oren~ 

llex~c/1!oro be nzerie 

Haxaohlo1 obutadlen0 
Hi:ixach1oro cyo!ope niadier'1B 

Analytical Method 
8270D 

... 

DilutiOll Analysis Dafo Am1lyst 
09/02/2016 .2010 ·. RBH 

205-96--6 82700 
gg.&,:.2 8270D 

120,.·12-7 8270P 
1912.:.24--9 8270D 

100~52.,.7 82700 
5B~ss-<s 8270D 

50-32-8 6270D 

205-99-2 82.70D 
191-24'2 BZlOD 

207--08-9 82700 
92.~52-4 82.700. 

10H5<:S 8270D 
85.•.68-7 8270D 

i05--60.-2 8270D 
8fH4-8 8270D 

59-•5fJ--7 6270D 

1D6-4;r..8 82700 
111~91~1 82700 

1'fH4-4· 8270D 
108--60.-1 8Z70D 

91~5e.:7 82700 
95-57-B 8270D 

100.s-::n-.a 8270D 

21s~o1.:ri 8270D 

84~74-2· 8270D 

117-84-0 8270D 
63,-7().;3 82700 

132-64-9. 82'700 

91-94~1 8270D 

120~~2. 82=700 

B4-06·Z 8270D 

131.;.11.:.3 82700 
i0S~67'·9 8.270D 

534~52.:1 8270D 
51-2.8-5 827'bb 

121-"i\f-2 8270D 

606-20-2 82?00 
117.:.st-7 8270D 
200-44-{l 8270!) 

80-73-:-7 82700 

1i8'.'7A-1 627DD 
8?~68-3 B2TOD 
77-/27-4 8270D 

% Sollds:87,3 08{26/2016 2125 

Prep Pate. Bafoh 
OS/31/2016 23·10 211og 

Result Q Pq~ Unlts r<.un 
''Nb·. 37(} . lftlf!,:tJ ·•.·. . .· f .. 

N.D 370 ug/kg f 
ND .370 ug/kg f 
ND 370 t1g}kg 1 
ND 370 ug/kg 1 
ND 930 Ug/kg + 
ND 370 _ug/kg_ 
ND ~WO ug/k~J t 
ND 370 ug/kg t 
ND 370 ug/kg 1 
ND 37'0 ug/kg 1' 
ND 370 VfJlkg 1 
ND 370 ug/1-g l 

ND S70 ug/fcg 'l 
ND 930 Uglkg i 
ND 370 ug/lcg 1' 
ND 370 ug/kg t 
ND $70 u9/kg ' ND 370 ug/kg 1 
ND 370 U~KO t 
ND 3/0 ug/kg 1 

ND 370 iigtkg 1; 
ND :370 ug/kg { 

ND 370 ug/kg f 
ND 370 ug(1<g f 
ND 370 ug!kg '( 
ND 370 ug/kg f 
ND 370 u9lkg ·1 

ND 370 ug/kg ·1-
ND 930 Uf1/kg •t 
ND $70 ugikg .. ·{ 
ND 370 ug/k~ { 
ND 370 Ug/kg 't 
ND 3YO ug/ky f 
ND 930 Oolkg t 
ND 930 Ilg/kg t 
ND 370 ug/kg ·,v 
ND 370 ug/kg f 
ND 370 ll!,.Vkg - l 
ND 370 i.iglkg 1. 
ND 370 Liglkg 

ND 37D ug/kg 
ND 370 Og/kg 
ND eao t1fJ/k~ 

• POL ;'Piscl/~~i :~~~~li~·i;~~ !in;ll .~- . -~ ~ o;u,~;l~d~~in;itticdblank .• . ~i~::;~;~l~th,;~·:r ~o~,~~~~~d ;;;;~a~dw;:;.~iih;;;n;;~Ta~'.: ... H;.. ot~ of holding llme .. '·" .. · -~·· ,.. <,>· · ... c; 

ND°' 1../ol ifolvefo:1 :!I ci< ahovt=l fua PQL ,f"' f:stlmated fmillll <:PCU .. ;;nd~ MOt. !,:.,.The RPOhe!;woe11two GC cohlmns c,y.c,isdsAO'Yo fl" fo:ico\ief)' !,; ell of f¼Ht1l,1 
~~1c1v applif.f)pl.-., 11n sen sar11j)la nna!:,s/;; om reponi;ct en n dry welglil h:.sts unltio!l J10,19ed \'r!(h ;i_ 1\J\I• 

_ ... "'"_.; .. ; .. /(fa .... : ....... ·.·.··:~~- --=v ,-.,-.Ac:· -· ··«. · ..:: -,~----•,;;,a;;;;;;~ ....... ---· .... ·.·.,..., .... __ ;0.:0 ;·,--,.------.... , ..... 5 ..... , .;::•:'+·:~.,_~ 
:ih~r~tyEn;lRiriM0l'iHH Sewt~fin<:, 

:)JiSV~nla9i1,,~9int9:i,ive ~✓-J~J Colwnt.lo, {.C 2H172 ·(B03)7M•·!l700 Fax ([~03) 7tJ·H)i11 

.. . ··•.·.,::.·.·.:.:-·.,- .. ·:-.:: .. ~ 
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- - _: ____ I 

SemivolatHe organ le_ ~~;l!.IP?.t_mds by ,~qtfy'!_S 
l;iborator/ ID_: ~H26003~033 

Matrix: SbUd 
% Solids: B7.3. 0B/26/2016 21Z$ 

Run Prep Method Analytical Me.thod Dilution Analysis Pate Analyst 
1 3550G 8270D 1 09/02/20162010 RBH 

GAS An~lytfcal 

. P~rnrnetar __ .,___~-----~===~= .Number _,.;..:MhHltid 
l,foxm~h!aroetl1ane 

lndeno(1,2,3-c,d)pyrene 
lsophorone 
2~~fo!hylnaphU1alene 

2-Methylph ~nol 
!3~-4-Mothylp her.al 
N-Nitrosodf'-n-ptbpylamine 
N-Nltrosodlphenylarnine {Dlpheriy'lamlne) 

Naph1haleoo 
2;.Nitroaniline 
3-Nltroanillne 
4--Nltroanltine 

Nitrobenz:ene 

2--Nltroplienol 
4-Nitropheno! 
Pentachlorophenol 
Phenanthrene 
Phenol 
Pyrene 

2,4;5--r richlorophenol 

Ai6-Trfohlorophenol 

(r/.,-72-1 8270D 

193-39-5 8~70L) 
78-5&;1 82:700 

91-67-6 8270D 

95-4;_q 827DD 

iOEH4-S 82700 

62f-64-7 82700 

6!'...1--30-6 82700 

91-20-3 827-0D 
88-74-4 82I0D 
99-0ff'-2 82700 

100...0i-B 8270D 

9iNJS-3 82.700 

88---75:--.5 8270D 
iOD-02-7 -·· 82701) 

37 .. ;ss:..5 8270D 
85-'(Ji-S 82701J 

108·95'·2 8.270D 
129--00-D B270D 

95a95-4 8270D 
sa..oo .. z 8270D 

.Run i Acceptance 

Prep D«te Batch 
08/3'f/20i62310 21i09 

~~tdt Q PQL 

NO 37l:f 
ND 370 
ND 370 

ND 370 

ND 370 
ND 7150 

ND 370 
ND 370 

ND 370 

ND 370 
ND a10 
ND 370 
ND 370 

ND 370 

ND 930 
ND 930 

ND 370 

NP 370 

ND :370 
ND :-,7() 

ND 370 

lJr1its 

ugikci 
ug/kg 

ug/kg 

ug/kg 
ug/kg 
ug/kg 

ugikg 

Run 

·r 
i 
1 

1 

1 
1 

ug/kg 1 

ug/kg 1 
uglkg 
ug/k:g 1 

ug/kg 1 
lig/i-:g 1 
oQl'kg 
ug/kg , 1 

uglkg 

ug!kg 

!.lg/kg 
ug/kg 

ug!kg 

!Jg/kg 

1 
1 

Surrogate. ···.·· ·.•·.·.·.·.• ............ _ ..... ·,,,.··· ...... ,......;,.;;.-"""""'..,;....c"""• 
"""'2;4,~Tribromophenol ·•··· 

.. q ... %~is;~evo.ry~ ·;;J;Jmit;;;,§;;;c····..::.·· ._ .. --...,.......~.,..........,, "--~·~-"""-'·-=····=··•·=,\:. ··, .. _,;,-;,,,:.;-...: -~~~...,.,,,.....,,...,--,;..== 
,ea, 30:-J17 

2..Pluoroblphenyi 
2-Fluorophenol 
Nitro benzene-d5 
Pheno[-d5 

Terphenyl---d14 

POL"' f'rn-,ticlli q,1antltall1in limit 
:'"".'" Nol (le{i;;:!:id ~1 or 111,ovo Liie l>Ql 

58 33--102 

61 28~104 
59 22-109 

64 27-103 
87 41-120' 

5 -" Dll!m:lr.il$ In Uu, me!huri bl¼nk . 

J.,, E'sta1sllt"1.rcsult < PQL!.'.rr- t MDL P ,,,:n10 HPD oo!wncn two GO colum~ exc"i,dP 40% 

~-~~-~!51~:~ny_~l!~lltrlP._IO ~~a!i.:V:t~E:rer>ortod •n ~ tl~• w-~,~~,,L~~~i:i tlnlc3:i 11:,'.,1)lU1 w1lh O -~V" 

Shealy Env!mnn\ental Servic~s, ln~. 
1 0tl Vanta~e .PolntDrive WcstCo!ilmbla, SC ;!S17,! {l~G:i) 79 Hn'OO r:nx (80$) 'f9H~111 w-ww.shealy!eh.cotn 



Cllcnt:synTe-rru 

Description: BL-SS-61,.0UP 

Date Sa1i1pled:00/24!:ZOil31336 

· Dete Rec;olv,ed; 1)8/2.6/21:Ji 6 

Run Prep Method 
i 3546 

~itmrn~t{)r 
PA{1riif· 
gamma-BHC. (Llndane) 
alpha..BHC 

befa-BHC 
delta.-BHC 
Chlordane 

cls.,.Chlcirdane 
fratu,-Chlordane 
4,4'-DDD 
414

1-DDE 

4.4'-DDT 
Die[drtn 

Endosulfan I 
Endosulfan II 
Endosulfan sulfate 
Endr!n 
Endrin aldehyde 
Endrin ketone 

Heptachlor 
Heptachlor epoxide 
M&1hoxyc..ilfor 
Toxaphene 

SllfI"Ogate 
'"· D;1cac111oi66I~h~nyi ........ ··• 

1 etrachlorMn-->.')'1en<) 

Pesticides by GC 

Anafytloaf Mfrf!j(;-d DfMlon /:!Jl~tW~ittDate Ai1al)'$f P_rop !Jate Batch 
~M1a 10 (io/02Bm;J61$41 P.Mt=f 06/'31/20162206 21110 

CAS 

~tj~~:~'.: -·c . )A~~~;'! R.~5.l!lt Q PQl 
····.:··.: .. _ .. ;::: ·-:-··.: 

NU: ··fi''' 

58-69"9 8081B ND 11 
$19-84-6 80818 ND 11 

319-8-5-7 808113 ND 11 
319-86-B 8081B ND 11 

57-74-S 8081B ND 22. 

510~71-:-9 $08113 NO 11 
5103-74--2 80818 21 11 

72--54,,g 8081B ND 11 
72-55~9 80818 ND 11 
50-29-3 6081!3 4-7 H 
G0 .. 5M 00818 46 11 

959-98:..8 BOBm ND 1i 

332i3-6&-9 80818 ND i1 
1031~07-B 80BiB NO 11 

72-20-B BOB1B ND 11 
7421-93-4 80818 ND 11 

53494-,-70-5 80818 ND 1i 
76-44~8 S081B h!D 11 

1024:.57_3 B081S ND 11 
72-43-5 808113 ND 45 

BDO't-35-2 80818 ND iiO 

.. Run 1 A~ceptan~e 
Q % Jl~e.wv~ry .. . Lill)its -~ 

70 57-1iO 

68 37-91 

NO.""Not rlnt~clec/ al c-r ;;oo\·o \n" PQt J" Etnlltnfffad roirnll-e PQL Md~ MOL P' "'Th!) Rf'P betv,~1M11\'l(J QC c--0l11m11r,· f.!Xi.~(.idf, 40¾ 

Uhits Run 
...... ·u!;:1/kg. ~·r 

11g/l<9 1 
UQ/kg i 
ug/kg 1 
ug/kg i 
ug/Kg 
ug/f<g 1 
ug/kg 1 
ug!kg -1 
ug/kg i 

ug/kg 

ug/kg 1 
ug/lcg 1 
ug/kg 1 
ug/kg 1 
uglkg 1 
ug/kg 
ug/kg 1 
ug/kg 1 
ug/kg 1 
ug/kg 

og/kg 

-:-'.::::::::;; .. ~ <: 

V./h;,1rn llppllc,i!blu, {dl <1-rnl 41:l(!Jf)ICJ ClJ'.lllysli, mo fll,P?rlod !>f1 a dry weloh,\b_n,$~,tl*,_l~ll!i ilo~ed Wllh a ·w· - . .~. ----......-~· <· •>sc. .. : .. :::0.......... ·____.,----,.._,,..,..,...,_._, 

s·i~~at~ i~Ov1ro~,·,;~1tot" s·ur,;1~~s;: .,;,~·:.... . ., Paga! 107 ·~·t· ·~t1;;,= 
40iiVanta:gf! Point Drl,\1 We${ Coluinbio., SC ?..s·172 (60:,j 791·9700 Fax (BO:!) n1-.0i11 wv,,w,stie:alylalu:orn 



Client synTerra 

Descripilon: B L.,.SS-67-0UP 

Da.te Sampled:OS/24/201 & 1336 

Received: 08/26/2016 

Run Prt<.p Method 
1 7471.B 
1 30508 
3 30508 

Pan1motor 
Ah:i1rilt1um 
Antimony 
ArsenJc 

BarJum 
Beryllium 
Cadmium 

Calcium 
Chromium 
Cobalt 

Coppor 
lrori 

L.ead 
Magn~slurn 
Manganese 

Mercury 

Nickel 
Potassium 
Selenium 

.3l1ver 
sodrum 
Thallh.1m 
Vanadium 

Zinc 

. I 

Analytical Method Dilut.lon Analysts Date Analyst 
74718 1 08/30/20161238 CLM 

6010C 1 09/03/2016' 1526 CJZ 
60iOC 1 09/01/2016 1400 CJZ 

N\tliiti1;:f .Mfith6tJ 
1J2~;oiFS: . ~010C 

7440-36-0 60iOC 

7440...38.,.2 6010C 

7440"39~3 60iOC 
744{}-41-7 6010C 

74~-9 6010C 
7440.c70~2 6010C 

7440~47-3 6010C 

7440--48-4 6D10C 

7440-50-8 601DC 
7439-89-8 6010C 
7439-92"1 60i0C 
7439-95-4 6010C 

·7439-96:5 6010C 

7439-97-6 74718 
7440-02--0 6010C 
7440-09~7 6010C 
77$2-49-2 6010C 
7440--22-4 6010G 

7440-23-5 6010C 
744.0~28·0 6010C 

7 44o-.62-2 6010C 
7440-66--6 6010C 

taboratory ID: RH26003-033. 

Matrix: Solid 

% Sollds: 87.3 08/28/2016 2125 

Prep Date Baich 
OE/29/:2016 0936 20870 
08/31/20161101 21039 
08/31/2016 i101 210j9 

Ro::;ult Q PQL 

18000 20 

NO 0.99 

2:l. 0.74 

34 1.3 

ND ().25 

ND 0.25 

950 25() 

18 0,49 

ND 1.3 
6.4 0.49 

12000 4.9 

8,4 0.49 
380 , 250 

9$ 0,74 

ND 0.003 

5.6 2.0 
380 .250 
ND 0.99 

ND 0.49 

ND 250 
ND 2.5 

33 2.5 

14 2.5 

Units 
''rtJi/.l(g 

mg/l<g 
mg/kg 

m9/k9 
mg/kg 

rnglf<g 

mg/kg 

mg/kg 

mg/k9 
mg/kg 
mg/kg 
mgtk:g 
cngrkg 

mgfkg 
mg/kg 

mg/kg 

ms/kg 
mg/kg 
mg/kg 

mg/leg 
mQ!kg 

mgJ.l<.g• 
mg/kg 

--~--~~-··--··-·· PdC~ ;,2id(1,j iii.iai1tfiiitf&1li(nit .. rr~·6ninclGd 'in ihc rnelhOd bi,m{ ~ i~;~~~li~; ~i ~~;~;~ ;;;,~~ifad ~~ ;;l~r:~~~' ;~n~~ H·; oui6i~ol~iiir. t1n\ii 

'" Nu!t.!elocted at er above lhu PQl. J"' £~1lr/lale6 nisult < PC!L :.nct~ MDL P ,, Tne !WO but.;.iucn {WP GC co!urnns f.)\~/i 40¼ N,; R(.'(:l)Vf.)IY !~ oul of c1!1.erl11 

Jf(.'I ili>Pikab!fi, a!i wil Mrn,'M ,,n11)ys1(r llf<t rer,-01led on .!I <l:y Wei.tit birnls or,f~ss Ua\;Qlld Wl\h ll. "IN" 

Run 
3 

·1 

1 
3 

3 

1 
1 
1 
1 

1 
3 

1 
1 
1 
1 
1 
3, 

1 

3 

1 
1 
3 

!::'iht:a ly Env!rc,n!;c~n!:-il s~rvb~s. Inc ... ·:..::.;-.: ---= _...._..=--~-· ·······•··'·,,.-~~~.:<.fr .. :::···>>:'···c .. -,F~~--pag~: 1·oa of 171 
106 VwlagePoiot Drive Wrist ColurHbla, SC 2917:2 (aoi)Ttli-9700 f.ix {$03JJ0Hl1i 1 www.stiealyfab.corn 



,Healthy People, Huillthy Cotwi11Jnltie.s. 

Janet Tillman 
 

 

Dear Ms. Tillman} 

Septe1~1ber 16, 20l6 

Thank you for allowing the Department to collects oil samples in your yard. During the week of 
August 22) 2016: v:1e 9ol]eeted samJJles of the soil near the drainage ditch in your bacJ..~)"ard. The 
samples were c61Icotcd from ground surface to a de:pth of 2~1

• The samples were tested to 
detenrtine the levels ofpolychloripatpd biphenyls (PCBs) that may be h1 the soil. 

Th.e fable befovv contains the results of if1e samp]es taken on yom· _properly. The screenhlg value 
for PCBs isJ.,0O0 microgtams/kilogram{Vttl:1<:s;). We use sere.en.Ing values to determine where 
additional evaluation is needed~ Sample. locatfori.s with PCB rnsults above 1,000 ug/kg- require 
farther investigation. 

Uased on the resuUs, DlIEC has determined that additfo1tal sampling is needed to 
determ,ne the ex.tent of this coJ.1t::imin~tiori. We wiHb• in. your area the week of September 
19, 2016, to collect ad.ditfonal samp1cs and distribute infol·mation. 

:l.,c. Depanrn;;;ht-of Hcialt.h and Env ito-nrnent~;l Con bbl 
2J;Oo Bu!lS}n_1(;1t, C61urnbfa. SC2~Ji01 {[303) 89,~3<31;32 \-\/Ww,~:c:dhe<:;"('.JOV 

15834' 

o: 

(b)(6) Personal 
Privacy(b)(6) Personal 
Privacy



t)~l 'ti;~ \ml\ilJ;nl fb!lf flit; l&i>fa -01~~ µ;· 'qii; soil are below the 'lf/t~·tevtl)1.'b~d 
f~Ci;)j:ilmein.fa that.yQJI ;;t1(~~4 the ll~lt ¢at the ilJ:l>mage <liW)!Jn your ba&kya;;4 nnd mJi:i.l.u:,i7.,6 tn;e 
~11<xtmt:<)fQi1~fWid dfrH~1it~ri~1~·YOJi!:t~w,111~~ • · 

If you 1lave any quest.rans i;egarding the 1tttacl:led· map odl\tp~tf,on, please give me a call at 

(803) 898~0816. . 

Cc: Buck.Graham. 
Donna Moye 
File 



fORMERSURLXNGTON lNP.USTRIES SITE 

The South Carolina DepµrtmE;nt of Health c\pd Environmental Control (SC DHEC) is · 
conducting soH and sediment sampling ln your community. We have found co·ntaminatio11 
that is very likely the result of historical practices of waste removal from. industrial 
processes prior to. the existence of environmentaf regulations. This DHEC investigation is 
attempting to determine who may have been responsibf e for the contamination as Well as 
the best way to address rt and develop a clean-up plan. 

We have the resuits of a first round of sampltng and are in the process ofcoHecting 
additional samples so that we can better understand the locations affected. Prelimrnary 
data has found elevated concentration$ of pofychlorinated biphenyfs (PCBs) as well as sorne 
pesticides that are above the EPA's Residential Regional Screening Levels between Pecan 
Drive and the former BurHngton Ihdustrie·s facility. We use $Cree.ning values to d~terrni11e if 
or where addjtional evaluation is needed, 

When we are fnvestfgating areas of historical environmental contamimitton£ We rnake 
recommendations to citizens about things that you can do to prevent potential future 
exposure(s), As a precautionary measure, if you live along the ~ide of Pecan Drive or 
Robinh.ood Drive that backs up to t:he ditch, DHEC recommends the following , 
safeguards for your famHy: 

• Do not walk lathe dra!n9ge dftch behind the houses on Pecan Drive and the houses 
on RobJnhooct Drive or Jet chHdren or pets pf~y in back yards near the drainage ditch. 

• Wash your hand.s before eqtfrig or slt3eping, ()r eating for children~ · 
• Wash your hands alter playing or vtorking in the yard. 
• Don£t let children eat dirt. 
• Umlt the amopnt of dust entering your home by using a doormat to Wipe feet before 

entering. 
When mowfngi the rawn, avoid running the mower over patches of dirt - or, 
alter-natively; wet down dirt areas priOr to mow111g, Avoid mowing the area next to 
the drainage ditch. 

PHI:C: Is stilt in theinvestigation phas~ and wm be conducting additional sampUng in yqur 
area the week of September 19t\ 2016~ Additional.information Will be shared wfth YOll as 
we continue our investigation. Once we have the results of this next round ofsampling1 a 
community meeting wHJ be scheduled to discuss the results as well as the next steps. If · 
your yard has been sampled ofls sampled in the future,. you will receive the results as so·on 
as they are available. 

s.c. DepnrtrtientDr H~!olth and_Envfro11rnenfol Conth.11 
2600 EmH StH?f!t. Columbia. SC29201 {806) B9S03Lt32 wvvwscdhec.gov 



Polychlorinated Biphenyls (PCBs) Information Sheet 

What are PCB's? 

ec:i3 s~ands for polychlorrnate? bfph~nyl$. This is not one chemi\al, but a class made up of 
-~Q9.:thl~~1:nJcals .. ~r'hq.yJ:idv¢.,a: f'rit1fJe/t)f toxidty ;ptJ;q:w~JY Jnicon~fs!;f;1hcy from thin, light--' 
-~Qlor~d llqufdst:wypfJqW··9rJ51~pRwaz.~y.solfds. PC~~tfi~Yt?TTO knq\vn taste or smell, PCBs 
Wen~ Wt~.di in Hl0fJJlf.'Jc:~µr(Iig PJ'Q{t$$;}Cfa:from 1929.itJiitfftney were banned ir-i 197'9. 

How were PCBs used? 

Hr~toricaHy; PCBswcre used as coolants and ,~1bric~n.ts in transformers, capacitors and other 
el§?pt;rkf~I equlpntent bttp1use they g'J'(l.:good ll'i§i.Jlatgrs end donrtbum. PCBs we~e alsq 
hi;stqrfqglly used i1s·fluids: in old.flor~sc~ntlig:J\rting tl~tii.t~es and electrical transfom,ers, as 
wetf as in products like_ cuttfng Dt/$1 hydrauljc oHs; and carbon[ess copy paper. 

In 1979, the United 5tatos hLinned the manuf~¢tureof PC~$ because, they v~ere fr;mnd to be 
harrnf'.tt.1 to pea.pie 9t1d tI,:irt,c~nvirprut1ent. HoW~V(}l-1 Qnce~()l?SilfQ..lil thffenvironn1n(it:, .. they 
do no.t:breakdown;gasil_y,J11,jql tn:i,:y,,ren)ain wherf.fthey WC;;\f~Jti!¢t9sed f6rv1;rylpng por;iods of 
time. -

Where are PCBs found today? 

(ltt!C~Usii_. PCB.s- W·Cf CiJ1$.9tl. )1?t:'SO. Jpng i?rib}" t6+ht11n1J•t'~~tlhftst;tli kivv· tqvµf$·····•~ re fhq11r1 
tr-ttf)Uf1.h6citlhe:efiVtl'Ql1t1)~l1t;;,-(ypjJ;i,lly-·in-sc1ilt;,~no:inscdlfnq11b;·.in\J1J-f~ratn.s, r1ve.tr; .. 6r ponds. 
"I:t/~rt:,i~Ji9:$PH1t'.!titilcgfo.O.ncl vthiiHwr lt:t.\l~Jt,J(i a.V~atrwhf!t't~j!Il("!Y: WP£~· d1sposf~d. pfprior .to 
,gnyi(d.J)fn~JilUfl fr:f10l1~l:fri()S/ or·vvhti!i1ti.ttmil1:9Y~·Jjg~n l1leQt!ljt1·,dbt11pexn.~.. . . . 

How can PCBs !t.ar.rn me and· my· family'.? 

In this situatlohofhistorical c.ontarn1natJ9n1 PCf3sare prirnarllya·hazard through skin 
contact The rmx:aulions;foundon t11eothcr$kle of this pag~ are ways you.can reduce your 
potential for•Hxpq;;ure to these chr~1nicals. The.most common health effects frorn exposur~ 
to·· pcq1~~· ls;f1·2Jn:-ttorl~Pl~¢e: ~~fi-°.$V1-e,(r11t1stty •lli$.tq1jr,g l; ·t.u\he •· J.I.q,t1lif o lJs_tl'~rough_.:~<Y.ntact \•Vf t:.h 
tha Sl<l~,~ .. f?.QBs•~f¢::~p~qqf.~lg(:l Wftti ~¥-!Ji: _{(}shes a.t1d: ~ ~n,~r;,:ffic :type-' gf t)p1\e. \~o:ti<pjaqf .... 
~>-<j)q?5:t}tes ha\?e:aJ~oJ~~~n• q~f?"'Qd~:t~tiiyvith chah~~~~ h). blt:J.9.·pt ·anrl vrJni~. thqt:inriyJndlta.MrJNtJr· 
d~i)1i1ge" Pea· cXpo.s.ur~s.:frr t;he -general populatiot~ are nqt Hkely to result in skin 
and liver effects .. 

Where can I find more information about PCSs? 

For i:!dF;litional information abmitPCBs, potentiaf health effects, clean-up and disposai of 
we1ste1 please ylsit tlie U. S. Envlfonmental Prot~ction Agehcy,.s virebsite at 
WW w .(?.J)fi .gpyl:RCB s. 

Ify.o.u wquJ1J !Ike pddit[9haf lnfq1,'.1ii,,~i:it1tY:Pil1out .P:t(t hii.¥fH,µs of PCl31;;,.piease refer to the full 
TtixHAQsht¾ft producfttl'by l:h1::r'.Qf:;p.t:crii fpfDJs~B!te c;_ot&rol and Prevention's Agency for 
Toxic; Subsu~nt:es and Dl.sqaf.>oRegistrylocated: 
6Jt;o_://wvJw~atsdr.:nr!§gµ.\!Ltox'fag~/ti'.,131~t~fjl9)df 



Cllentsyni~rra 

DescrlpUoo; l:l!..•SS-7t> 

Date Sampl ed:08)25/2.0 :1 ~ 1 i 42. 

; , ... r..~ran~~-~~r .... ~ ·•······ . ~---=-..,..;-'-"'-'-......;;;;..····_··· .. ::·:·:~.-,:·;.: ·\·~·;:.,.: ... _;;.,··· . ~-- ·:.,. 

lA/uci<id 01 s 
Aroclor 1221 
Aroclor 1232 
Aroclor 1242 

Aroclor 1248 

Ar6clor1254 
Aroclor1260 

,-=...'--""'~-~·•"'··::;;:U;·'· 

__ I 

PCBs GC 
Laboratory ID: RK26003~001 

Matrix: Solid 

% Solids: 82.0 08/26/2016 2125 

Nµrbhcii: 
... . ·. i2G7-1~f~;;.2 ·· 

1110+28-2 
H141-16-5 
53469-21~9 
1:Z612-Z9-:-6 
11097--69-1 
11096-82-15 

MMhdd•· 
· ·· · ·· tiosv.r···· · 

8082A 

8082A 

S.082A 
6.082A' 

8082A 
8082.A 

R~sult 

ND 

ND 
I\JD 
ND 

37000 

48000 

ND 

q . ... f.'Q.L 
"""""'-"""'",·:~•-· 

6000 
6000 

6000 
6000 
6000 
6000 
6000 

. E;;; Quanmiitloii'of cch1rmu;a exoo,.•;:aed"iiia i:arlilra'ilo.1 rari1il1. l{k611(ofnoidin(i llin~' 
·r "'i he RPO: tio~<Wml'w<> GC 9Cli.,mflll ~~1.11!.il 10~,1, N ,. Hecovcr,y Ill 01..{ of1;riterl~ 

Units 
ug!kg 

ug/kg 

ug/kg 

ugf~ 
u.g/kg 

ug/kg 

ug/kg 

-~~-~-• -~~-~~=.--C· .~.::.~;C,.-;:_ .•. •·,,-*t ··•••--:••.-•~·~.=---,;.H_.-""-"• 

Run 
l; 
1 
1 
1 
1 
1 

i 

..... .. ·.--... -·-~.;, 

..,.ie!\ly Srn-ire>nmenta! Be~l;;;·,ffic/ . Page: .. 1 Q pf 1 ii 
i05 V!Hlhll'JG Point D1lv0 We,;tColurnbla, SC 20'172 (803) 791,.1:1700 Fax {B03} 791-91.ii vr.vw,niioal~•Jii.h.corn 



Healthy People~ Healthy Con,munltles 

Drusilht '\Valker 
 

 

September 16, 2016 

Thank you for allowing the Departrncnt to colJeet so.fl samples in yonr yard. Durin_g the week of 
August 22> 2016, we co11ectcd samples ofthc sc{il near the drainage-ditch in ycmtbackyard. 111e 
samples \.Vere coJlected from gro'und surface to a. depth of r. · The samples we.re tested to 
determine the levels ofpolychlorinated biphenyls (PCBs) that may be in the soil. 

The table below contnins the h~sults o( 1J1c m1mples taken on your property. The screening value 
.for PCBs is 1:-000 mictQgr:m1slkitognun (ug/kg}. · We use screening ,values to detennine where 
additional e-valmHion is needed. Sample Jooations w1.th PCB re.suits above 1,000 ug(-fg require 
furtherinvestigatioh. · 

n~utcd {Hl othe,· results ht the art,½\, n1mc has determined that ll.t1tliti~mal samJ)lihg is 
needed (.o dcknnine the t'::xt:e.nto.f thi3c(mtnmin:ltion; We will be in your area the. \Ycek of 
S.cptemlH~r 19,20l6.;to co1fod additional s1unple.s and_dj~triln1t~ informatfon, 

Additional information will be slurred ·with you 

S.C D0partn,ent of r.f:ti!th a,,d Envlrc,mrnetital Conho! 

2soo Bi1H Stre~,f. ColL1rnbl~1. sc 2920-J {f!,03) B9e-3L,32 w1,vw.~~-:dhec,uov 

r""'·'··· =·'' , __ • 

[~-~?,41 

(b)(6) Personal 
Privacy(b)(6) Personal 
Privacy



Until we confitm that the levels of PCBs in the soil are be16,N.'tatc·:"scte¢ii.i~If le\rtthJ2H[Ep. 
recommend~ that you avoid the mea near the drainage ditch 111)':911r::t,ri'2l(;1atd aild.:n1mfa1,iz~,t~ 
amount of du.stand dirt entering your home. 

Jf you have any, questi<>ns regarding the ·attached map or infonnELti01½ please gi.Ye m.e a call at 

(803-) S9-8-0816. 

· Sincerely, 
..... • 

' . . t'1"'.t~ ~ii-+ .. -~"--. : . i~1/f --~ >,i;,ry"',-..,,-,< 
. 

1-~4! Q-~AP~,:Pr:6j~t'.M~ag¢t 
.STtif:¢:1~,~~tli~ii<m, S~ptig,:1. . 

Cc: Buck. Grab.am 
Donna.Moye 
File 



h .. 
. ·· ... 

Dexter and Jacqueline Roper 
 

 

Dear Mr. and Mrs. Roper~ 

September 16, 2016 

Thank yoti for allowing the Department to collect soil samples in your yard. During the w~ek of 
August 22., 2016, we collected sau1p1es of the soil near the drainage.ditch in your backyard. The 
samples were collected from ground surface to a depth of 2". The samples wete tested to 
detcnnine tl1e levels ofpolychlorhrn.ted biphe11yls (PCBs),that may be in the soil. 

The table below contaii:is the results of the samples taken on your propelty, The screening value 
for PCBs is 1,000 mforogrruris/kifogram (ng/kg). We use scrcen1ng valu~s to determine where 
additional evaluation is needed. Sample locations with PCB results above 1,000 u.g/kg require 
further investigation. 

llased on the results, DHEC has determineci that additional .sanipH:ng is needed to 
determine the extent of tl1is co11taminatfon. We will be in ycf11r area the week of Sept~mber 
1.9, 7016, to collect additional samples and distribute information. 

s.c. D~pr.wtrnentofl-le<-¼lth and EnvlronrnentalControl 

2$00 Bull Street. Co!urnhia,sc 2.9201 (803) 898-31+32 W\Al\N.Scdhec.gov 

(b)(6) Personal 
Privacy(b)(6) Personal 
Privacy



:1:z 1vii;;:,;;~~inith~l~;.; ~;~id ·ronni;g tJi;iioWei- iive; ~,1li:11~,1,~f.4~•foi,~f ;;t,t'~0 ~1 
; ... '= ...... d!~,rea!l:[~br to.111•,~~filg~ ,,t\Yo,<!i~~i~1ting the..3r~ ~-~t:1::;~nJi{_~ ...... :Ji#~:~}J~H;n< .... _ ..... -XiJ 

Until we confit.1.11 that the levels of PCBs in the soil are below the screening level, DHEC 
recommends that you avoid the area near th.e drainage ditch in your backyard and minimize the 

· amount of dust and dirt entering yo~.r home. 

lf you have any questions regarding the attao.hed map or information, please give ~e a call at 
(803) 898-0816. 

Sincerely, 

~-~~-·· 
J qdy Ctiil(f\•it; -1.1,roj.ectJ\fMviget· 
Si?;t~;-l~).?1ne.tl.i~u.it:m·$e,ctiqi1 · · 

Cc; Buck Graham 
DonnaMoye 
File 



I 

- : ! 

Hei'ilthy People, Healthy Cornfriunit!es. 

FORMER BURUNGTON INDUSTRIES SX.TE 

The South Caronna Department of Health and Environmental Control {SC DHEC) is 
conducting soil and sediment sampling in your community. We have found co·ntamination 
thaf is very likely the result of historical practtces of waste removal from industrial 
processes prlor to the exfstence of environmental regulations. This DHEC investlgation is 
altemptrng to determine who may have been responslbte for the contamination as well as 
the best way to address it and develop a dean~up plan. 

We have the results of a first round of sampling and are in the proce$S of collecting 
additional samples so that we can better understand the [ocat16hs affected. Prefimfnary 
data has found elevated concentrations of polych!orlnated biphenyls (PCBs) as well as some 
pesticides that are above the EPA's Residential Regional Screening Levels between Pecan 
Drive Qnd the former Budington Industde's fadllty. We use.screening values to determine Jf 
or where additional evaluatf on 1s needed.: 

When we are investigating areas of hJstorical envfronmentat contamination, we make 
recommendations to citizens about things tflat you can do to prevent potential future 
exposure(s). As a precautionary measure, if you live along the si"e of Pecan Drive or 
Robinhood Drive that backs up to the ditch, DHEC recommends the foflowing -~ 
safeguards for your famlly: · 

• Do not walk in the drainage ditch behind the houses bn Pecan Drive and the houses 
on Roblnhood Drive or let chfldre11 or pets play In back yards near the drainage ditch, 

• Wash your hand? before eatirfg or steeping., or caring for children. 
• Wash your hands after playing or working In the yard. 
• Don't let ch1ldren eat dirt. 
·., Limit the amot.mt.of dust entering your home by using a doormat to wfpe feet before, 

entering. 
• When mowing the laWti, avold running the mower over patches of dirt ..... or, 

alternatively, wet down dirt areas prior to mowing. AVold mowing the area next to 
the drainage ditch. · · · 

DHEC is still In the investigation phase and will be conducting additional sampHng in your 
area the week of September 19t\ 2016. Additional information wilf be shared with you as 
we i::ontinue our investigation. Once we haVEl the results of this next round of sampling, a 
commun1ty meeting vvlll be .scheduled to discuss the results as well as the next steps~ If -
your yard has beeh sampled or is san1pied in the future, you will receive the results as so·on 
as they a re available. 

s:c, Departrnenr of Health and Envirorrmental Cont1ol 

2600 Bull StrEset, Cq)urnbil.:l, SC29201 (8031898-3432 wv,..w.scdh~c.gov 



Polychlorinated Biphenyls (PCBs) Information Sheet 

What are PCB's? 

~CB :~a,nds for polychtorinated btphe!lyls. Thts is not one chemical, but a da!>s made up of 
:?~99.'.1?:~~~~fcait Th~yhave;a'ra.nge. :~ftoxidty and vary _in consistency from t.hfn; light
qtjtoh~dAi.quid~J6 yellt:iW df:bfatck'.t'v..aX? solids~ PC:Bs have no known taste or$07Ql1. PCBs 
W~f~Jt.f.$~9: in triijn:ufyt:C~ttJ"iri~/P.trdcesses from 1929 until they were banned in 1979. 

How were PCBs used? 

Histprfcallyt __ P.G.~~'were µ~e(J i:t_s:gpql~ht~:a~d'luhi-i~rd:$ HJ tt:911$.f.qrmefa,.¢.mp~cit.o~s and other 
elGCtl~f~t,eqqlpm§nt.·.~Jt;C{?W?f:: tl-JCfY•itre,:gp<'.:i,g_lnstilatoi•s'at,d• dP.nf;t;J~_(Jrn.~ PQ~$VJ§ts •• a,so 
histori~f:fy. u.sedi+lsJfµJi1$ In 11k!•fiPt:~$te,#t.:.fl~htrng:.fixtotes,ahtllel~cttf<;i:ll t@n$f.<>i,ners, as 
wet! as in products like cuttfng oils, hydraulic i)U$; ahdcatbotil~$ G<lPY PGTP~f"; 

·' ....... ·r· ·.:: . . 

In 1979, the United States banneq the manufacture of PCBs because they were found to be 
hafrnfQJto people anrjtl'lbenviteititnent. However, once PCBs~we: in the environment, they 
do no(break down easily a11d..:1nay remain where they were released for very long periods of 
time. ••. · · 

Where are PCBs found today? 

.ae-~JJp~f p~ij ii w~•;~fgr,~4 for /P' 16P~, pf I?~ toJ,.ei11g _ t¢quJa.Xe;d,:. !qvv leWI$.' ~re f au·t1d 
thtoug·holrt th.~~nvitqnm.~ntt. typip-pHy)n' !;DUs:ahd In:s~df f.)J~nJir ,n str.~~ws, ri~eh; t)r ponds. 
·1;b~y t:t'.~ SPf11~tJfll~S-fOqnd 9½ frtgib,?f ley~Js {i1 :~reas:w1_,etreth¢YW~ff!:;pJf;poSE!P pfpdor to 
.:environrn:twrt:$_l·tfA9.0,tf~tlqo$ pr:wlJp1i~t11ey"·~~veJ1e~m,uk-!!.¾J1,Uy dcimpE;:¢._. 

How can PCBs ~arm me arid my family? 

Inthis situatio~ ?f hlstorl9al contary,ination, PQl;is:;?t1~~tptln?aryl.Y1 ~ hfiiatd::throqg:}1:,~~in 
COl~~#Gt._'ljtfpr~cciutions fo?ttct pf;! th{;:'Q,ttj~n$iq~rqftbI$p,qt:i':'.a1:e:w~r.sy~l~(:qn,r~(J.itJt;~:yo;ur 
pot~gn1~1atf9,t'ijp9sure. to, thr:1su chernlFt}l$.~··Jh:<trng~t ggrnf11q"riJ1et1lth.1~ffci(;ts· fro._t)l'<;:XJ)9?Vr~;. 
to pc~~s f§ f(qrn yvq~~Rp1ace •l'iX}~o'sU r~'{rOQ!itty'hf!:itrt!l.Cl~~:t), ~9. ~M~},Iq~id)~ffa~J:hro.u~:ti.¢on:ra~t?W-{th: 
the skin~ PCBs ar~ as5.qciated with ?kin rashes µtJt) gt,$pe<;if)dJyr,~t?{?Ct)t;~ V\fijrktilpq~·: 
ex.:pq$µres havr:a:?[~o <b~~t1;;$$~clated wfth chan~~sToilJ.lppt{:~11ji1fin~'tfia.t=may::1rtdltJi:'fl~~?;Hver 
darni;lg~:, PCB ~xpo~1,1re:$ iJ{' the general populatit>u Zit~; tt..Pt'.lik~Jy tij ;-resuJt'.tt1>·s1<Jh 
and liver effects~ ·· ·· · ·- · 

Where cc1n I find more infonnation about PCSs? 

For addith;mal information about PGB::., potential health effects, dean":up and disposal of 
vi1aste, pleas~vfslt the U. s~. Envimr1me11talProtection Agency's website qt 
}YWW•Bi?¾tiQYlBCr;~. . 

If you would like .ai.igitfonal Jnformatl:ori a?out ~iWh~_~{lff'(s: ofPCBJ~/JJlease refe1·to th~ full 
ToxFAQ shee,t prQdqq~d by the Cenhatsfor Dlsea:$.e .C$htrq.J and Preyt.mtion'sAg:ency for 
Toxic Substances and Disease Registry located-: . ... ., .... 
bltJ:1~/dV1Vi!W.Jtlsdq:d3,7Jgqy/j'.c~gfttfa~/tfr:g:l'$;tr,ppf 



CllentsynTar:ra 

Description: B L-SSw 15 

Date Sampled:0B/25/2O18 -fi08 

PCBsby GC 
Laboratory to: RH26003-01.3 

Matrix:Solid 

% Solids: 84,5 08/26/2016 2125 

't:e:~~R:e~ived:0817:?~t~-?~1,'-6'---... --;,:;,.......~-----:.-... ...Y'· ·::.•···••·••····· •.•• ,-----.....,..,,,-,.;-,...,-"=-.--,..-----~~--~~'"·· '""=·-·····__....._~--,-=~~-=--'"~--~:::::.::..:.:=...s.=..:.;......;.;;•.;.,,. 

Ruo Prop M0thod Clearmp Analyffcal Method Difutlon Analysis Date Analyst Prep bate Batch 
1 3546 3660B/3665A SOB~ 1000 09/07/20161049 MEM 

Param@ter 

··lr(,)gµr:1;t>tl?. 
Arodor1221 
Arodor1232 

Aroclor 1242 
Aroolor 1248 
ArOG!or 1254 
Aroclor 1260 

11164-28-2 
11141-16-6 
53469-21-9 
12572.;.zo;.s 

-110_97 .59.:.1 

11096-82~5 

Run 1 Acc~p§\tlc~ 

6082A 
8082.A 

8082A 

8082A 

8082A 

8O82A 

09/02/20161100 21229 

ND 
ND 
ND 

160000 

180000 
ND 

PQl.. 
1Jpwr· 
11000 

11000 

11000 

11000 
11000 
1i000 

lJnft~ Run 
ug/kg, 1 
ug/kg 1 
ug/kg 

ug/kg 1 
Ug/kg 1 
ug/kg 1 
Ug/1(g 1 

~w:rogate . . _. ···:: . < . , , . .. _ :· .·. _· Q . % fle.oovery . ; UrnRs 
Clecachlorobiphenyl 0 

·" ·· · ·· · · N · 22.4 ······ 41-132 s;. 
..................... ~~=...c-.......,..;....;...-----~--------~c......-~~~="'-

Tatrachloro:-m:.;X}tf()ne 71 35..:100 

~POL .;•p;'a~icoi qo~,ilt;lkm Hi;;;r~-•·-··-·•'~,-·--•s ~ Det6c!edln l/10 1ii~ttiol bi~r,1r•· . .. ~i ciJ~~il~·~i,i, ~i~~;;~;j c!;~~;;~d ;:~l~ra~~;;";~~~~ ,, ' ~ <I ()~l;~l~ln(I it;/ . ·: :. ··.·.··' ... : . : • . ... ·. 
"'')-.:_Nol oah,cl,~ al t:I" al:<.)ve Ule PQ.L ,l "'Eslhnat~d resi)lt < POL and~Mt)L p .. tho RPO !i<lt,i,,nm two GC c.>lumns e>:caeds 40,:, Na: Rooovmy ls out or cillerla 

r'1 nr,p~C'.al.lle, nil sol! sa.mi:,le 11Ml1-ills aro repofi,(i,d_ or, 11 dry wclijil bato!s unl(m, Oaggod wllh a .~W", 

Sh~aty Er;~ru111i)entafo~;~l~~~; Inc. 
1 OS Vm)iag(i Point Oliva Wost Columots., $C 20172 {!303) 79 '\-(r/00 Fax (803) 7,;Q1-!l111 



GC 
Laboratory lb: RH26003-029 

Matrix: Solid 

% Solids: 84.5 08/.26/2016 2125 

Run Prep Method Cleanup Analytical Method. Dilution Annly.sls Pate Analyst. Pr~p Date Batch 
1 3546 3660B/3665A 80132A 20 09/07/201614.40 MEM 09/02/2016 192.5 2129"2 

:·.-...::.-.·~." 

Parameter 
Aroclor 1 otG · 
Arocfor 1221 · 

Aroclor 123.2 
Aror.Jari242 
Aroclor.1.Z48 
Aroclor1254 
Aroclot1260 

Surrogate 
. ·;~~li~li;~f Ph~tjyt ··. .. . 
Tetmchloro-m-xylene 

CAS Analytrcal 

;,fai::~~~N.~"' ,; · ,-J~,.~~:1 ·· 
1 ii 04-28-2 8082A. 
11141-,16-5 

53469-21-9 
12672-29~6 
11091"-6!3-1 
11096-8.2-5 

Run 1 A.~ccipf.:mce 
Q, .... % Re£:;h~ery Utn l(s 

Jos; 41~132 
Eli 35-106 

8082A. 

8082A 
8082A. 
8082A. 

8082A 

. R~qlt Q 

ND 
ND 

ND 
ND 

21£10 
2900 

ND 

NO" Nol d11tecl~.J at Gt .ib~•ve lh~ PQL ,J "' E.stlmaieil rasU!t ,; f'Ql end J::. MOL f' "'The RPO tJOl\'/~t'>!l (\',t, GC riolumns.i!XCOGds: tlO¾ 

V\'t15ro iiJ)Y,llt:ii!ll!,, nli sol! snrnpla nr:al~1>1$ an~ (f>PiHta<i i:,n .n l!ry well)hl b;,1_ols unltl5S ll11g964 VAU1 i .;;,v,• 

Sh~~ly Env~o,m1erHaf Sf.ltyk;;j~}: 1;.ic. 
1 Oll VanfagePoh~t C>rfvo We1}1 Colurriblt,, SC :Wi72 (S03) 7131.:9100 Fax {r.n,1pu1.0·11 i .wvtw ,cShealyl..,b,corn 

PQL. 
240 
240 
240 
240 
240 

240 
240 i 

····•.".'_-:·· 

Units 

~g{l,if: 
Ug/kg 
ug/kg 

ug/kg 

ug,lkg 

ug/kg 
ug!kg 

.R.:1:10 . 
i 
1 
1 
1 
t 

C 1 
1 



I
_, . ...,_,~ .. -··· ·x0r c:.. cc.~ 

; C!kmt:synTerrn 

: . DP-"l'(',nptlon: BL..S$75B 

Date Sampled:08/:25/2016161.2 

Run Pre.p Mothoc! Cloonup Aria.lyBcal Mothoci Dilution Analysis Dt1fo Analyst Prep Dafc Batch 
1 3546 366DB/3665A 8082A 10 09/07f.l0161454 MEM 09/02/2016 1$25 21.292 

Parameter 
Atoclor tots 
Aroclor 1221 
Aroclor 1232 
Arcclor 1242 
Arocfor i.248 
ArocJor1ZM 
Arodor1260 

Analytical CAS 
Numh~r 

t?.t1rAA;t-2 
11i0~2B-2 

... ~1~ ~e~~y _ _,,_Q ___ ,,,.., ~-,........,,...,_-
,Jgt,. __ 

U!l 

• 11141-16-5 
63469-21-9 
12672-29~8 
11097-69-1 

1 i096-82-5 

.Run 1 Acc~ptance 

8082A ND 

8082A ND 
8082A 
8082A 
8062A 

8082A 

ND 
610 

1800 
ND 

120 

120 

iZO 
120 
120 

120 

,;.;;;;;~urrogate 
v~·~i:ifJto'rpii!Jitle.nyt:· 
Tetraohltiro-rn-xyle ne 

··•·'•·· .... ---------~~Q~"""""'o/i_c··--'Re_'t_.•;_o.:...•··'l:....;1
#_'rY::.:..'.:..._.:..:.:···;..;;;;·····=b=Jm __ · =J.ts.:.... ·=···~~~~-•· .. ='""'~----........... ",--- -~-~-.'.........,,,.--. 

97····' '•41.:.132 
87 as..:1oa 

pf~t.~ Pll\01.k:fii :Q,J~:~:tltaHO:;fJltnft . · ... 8-~ ·oRt"eried ~) thU mo:hOd b!btt~ !: -~· Ouanula1i:~: ~t.CtX·npoUOd o~OCri&Cf tho (.aHbfaitCf;b.tn~· :::l'-1;;; (5i}i .ofh-OttRr\g· .. frfhlt ... 
'• ''1= Not de\fl¢lcd at.ar,nbO'~e !hi! POL ,I"' Ei:.!lrnfl(ed fesoll <PQl1lr1d,?:MDL P-"' Thi RPO oo!Ween two GC colurr.ns exoeedo.l.0% N"-'Recovcry ls olJI. of erilerla 

•"8 aP{ll!ceble, all soi! sampla 11nal)ls.;i_sr.10 ru~el:(Ofl a ~ryweiot]tbasls unloss flaQwoowllh a •w-

Units Rµn 
ltgJl<g 1 
ug/kg 1 
ug/kg 
Ug/kg 1 
ugri<g 1 
uglkg 1 
ug/kg 1 



Client: syn Terra 

Description: BL-SS-75C 

, Data Sampl~d:06/.25/2016 1612 

. P~~ Received: O 8/26/2016 

Ruo Prep Method Cleanup Analytical Method Dilution At1a.lysis Data Ao<llyst · Prep Dato Batch 
1 3546 3660B/3665A 8082A 1 09/07/20161507 ME.M 09/02/20161925 21292 

Parameter 
« ~t1ic;2 H~12 , ·'':: ·. · ··· ., . Nurnhor' . Mt) ihod:- Result Q 

::·:::_:-:¥.~~-.:..: ... ?QL ·.· 

Aroclor 1221 
Noclor1232 
Aroclor 1242 

Aroclor 1248 
, Aroclor 1.254 

Aro<.:! or i 260 

12614-11-2 
11104-20:-2 
11141..,.16-5 
53469-2t-9 

12672-2$-8 

11097-69-1 
11096-82-5 

Run 1 Acceptance 

. so,~~:' 
8082A 

8082A 

8082A 
e.oeZA 
808.2.A. 

808~ 

NO 
ND 
ND 
ND 
ND 
88 

ND 

'ff 
11 
11 
11 
11 
11 
11 

.... ,Un{ts Run . 
•ug/l<Q. 'L 
Ug/kg 1 
I.Jg/kg. 1 
ug/l<g 
ug/kg 

ugfkg 1 
ug/kg 1 

. Stirr.og~te . .. . . Q % Re,c.gv~ry.; Uroifs ; .. 
;,..;-=Db""· ... .:....c."'"a"·"""ct;:.cil'-'rir'"'"t;}.,.:-};1"":'lp"""J1 .... W'-riY'""'.t....,• . ....,-='-=,,.,.,,,,,.-----~* .. 7'.,, .. ··~~..,.,.._.,.,..,,,.,;,y-,.;,3,,.. .. ·,·~·"'.~ .. ,,.... .... .,.,.A ... 1..,.::.. .... ,3_2~~'""""'.....:...'"""'"~-.;,.....~~~· . ' ......... ,,... ~..,..,,.,--,-....,....~--~~;;;;;;;;;;~----'-"' 

Tetrachloro:-m-xylene 75 S5-108 

:~~l:"' p;~~t~~~; ~~!llll;;~~~,H~rtlt; . ; A•-✓-;; Dtll~~~~iln~~~;;;\iwtibfa/il: '. .. . E~riri~rill~llo~·d ~~~~~~~·~~dll4 J;~ c~~~~aiJ;~ iar.~ ~i.;;. Ou\ cfhilld!ng l!~i~ 
ND"" Nol dn!.!lcled. ill or above Ill~ FQL J ..- 8:Uma(~d rn,;ull •:·p(.}L and;:: MDL f' • 1'ho RPO bclvK¢n lwo OC · columnir oxr.affll!l .~¾ /II"' .R(\l'.tWol)' I,; mil of r.fi¼rla 

. Wl\81<! opp!le<1bl11, all wii st1rnpla ii!V1lyt!ls are ror,.")f\eo:J on a iJrf wt!lotil h!.lsls unless nng\)r.dw:th a. 'W" 
;;...,...,,,_.....;.:.:; ......... ·•,c·· ... cc ..• ;; .. co·.,-',;,.; .. <.·.•·"''. •·:·: ·,.', .. :·:, ........ ·.• ..... ·'/·*>S;'.:. ,_ .. "'-""~---"'-~-

. ~~hqa!y tn\~n)11n1~t;fai S~rvlf;;;:inc, 
tr1~ 1Jant:eifi~:ft~?l}t/?¥rlvt) \~'e!,lColumbla, SC 2B1'12 (803) 791~1}700 fax (€>03) 791--9ii1 \',,1/Y/,Shaa}ytab.cvm 

..... .....,,,.,~,,.,.,,...- ... ,,, ·'"· Page;10·1·of 1r1 



Cl!ent:synTerm 

Descrip1lon; BLwS$~75D Matrix: Solid 
Date Sampted:08/25/2O161622 % Sotrds: 90,0 08/26/2016 2125 

3646 

CAS 
... ,P~r~m~t~r · · 

~~~....,..,.,~....,..,,,=---:..:;;,._~,,..;.....;..;.c_..;;.....~.,.,..........:_-.c..:::.~:,._.'·""··•··='·· ...... · Numb'cn': ·· Aro.clor:101,r 'fa.!'.l1~11-2 
Aroclor 1221 11104-28--2 
Aroclor1232 1114H6-5 
Ar9clor 1242. 53469.-:-41-9 
Aroclor 1243 12672-29~6 

Ar~clor12S4 11097-{'9~1 
Aroclor 1260 11096--82..;s 

Ana!ytlcal 
f1,fathrid 
· aoatA: 

8082.A 
8082A 
8082A 
80B2A 
8082A 
8082A 

Ru11 1 Ac~tipti\1ice 

Pr!)f) Data Balch 
09/02/20'16 19.::?.5 21292 

H{}~ql\ .Q 

·~o. 
ND 
ND 
ND 

410 

6i0 
NO 

PQL 

t19 
110 

110 
110 
110 
11D 
110 

Units ......... R(J.ry 
ug/kg -,··-~1-·-

ug/kg 1 
ug/kg 

ug/kg 1 
ug/kg 
l.lglkg 1 
ug/kg 1 

?urrogate .......... . 
0ecacn1ofobipheny1 · ·· 
Tatrachloro~m-xylene 

Q % Recovery J_.;ifiilts ,,,.,,_..,,,., .. _ .. ~8~4~. ·:=:•....,:=,----4'-1-',:i-,-13-'-2-',··'.....,·· .,-,,.,:,=,,---...,...,--..,,.,~~,....,...~==so=~.C.......-.c;c....,...._-,,.,,--.'-=...-~;;;;;..;,...·;.;;;····'-'···:.;;····:;;;;;;:::•';_.~ 

81 35-106 

·,•Nol detcewd ml (lf aoove lh~ POL J ><l:6Urnal~><lrll'SUll< PQl llnd =: MDL p .. Tl\&.RPD hetfflicm hw.GC columM ~X¢f.>e-:ls 40% 

,~. oppll!l() b1.o,,13UtoU;~mpfto ;,,it,ol.t'fW ;mi.r,,portaj P!) 11 clrt ".'{Oll)hl !,ai;i~ IJOl!l$S flaS)lrid w!Ui n ''If' 
Shon!~ Envf~tiiMnkd Se~loe;, In~: .. 
1 OG Vantage Point!)Hve Wett Columl>la, SC 29172 {803) 79'1 ~9700 Fax (803) 791:911 i www,shealylah,com 
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H0<i!thy Peopfo. l-lea!thy('.omrr1Ui11ties, 

Barbara Graham 
 

 

Dear, Ms~ Graham, 

September 16> 2016 

Thank you for aliowing the Departrnent to collect soil samples in your yard. D1irihg the week of 
August 22, 2016, we collected samples ofihe soil neai·the drainage ditch in your backyard. The 
samples were collected from ground surface to a depth of 2~'. The samples were tested to 
detennine the level,~ of polyohlorinatedb1p.henyls (PCBs) that may be fa the soiL 

The table below contains the results of the samples taken on your property. The scteenm.g vah1e 
for PCBs is l,OOQ micrograms/kilogram (ug/kg). We use screenillg values to determine where 
additional evaluation is needed~ Sample locations with PCB results above 1,000 ug/kg require 
farther investigation. 

Based on the results, DID:C has. detcrntined that aclditiorial sampling is needed to 
determine tile extent of this contamfo·atfon. We will be in your areidh<nveck of September 
19, 2016, to collect additional samples and distrib1:ifo information. 

s,c. Deparbnenlof Ht;;alth and Enviror1rne,1tal Cor;trol 
2600 GuH Sti-oot. Coiurnbfti, SC 29201 {803) B98-34I,2 wwv-1;sc<lh~)c"gov 

(b)(6) Personal 
Privacy(b)(6) Personal 
Privacy



.;: 

Until we co)tlinn. that the levels, of PCBs. in the soil _are below the screening level• D:IIDC 
recommends that y,ou avoid the area near the drainage ditch in your backyard and minimize -the 
amount of dust an.d dirt entering your home. 

Jf you have·~y questions reg~ding the attached ma_p or information,.please give me ·a call at 
(803) 898-0&16 .. 

Sincerely, 

~.~~.·~ 
. J'Wt3/Cano~ Project Manager 
Stat.e Remediation Section 

Cc: Buck Graham 
DonnaMoye 
File r 
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Healthy People. HealthyColY'lli'1LU1ities. 

FORMER, BURLINGTON INDUSTRIES SITE 

The South Carolina Department of Health and Environmental Control (SC DHEC) is 
conduct1ng soil and sediment sampling i.n your community. We have found co·ntamination 
that ts very Jikely the result of historical practices of waste removal from industriaf 
processes prior to the existence of envfronmental regulations. This DHEC investigation ls 
attempting to determine who may have been responsible for the contamlnatlon as well as 
the best w~y to address it and develop a deanwup plan. 

We have the re.suits of a first round of sampling and are In the process of collecting 
additional samples so that we can better understand the locations affected. Preliminary 
data has found elevated concentrations of polychforinated biphenyls (PCBs) as well as some 
pesticides that are above the EPA's Residential Regional Screening .Levels between Pecan 
Drive and the former Burlington Industries fadlity. We use screening values to determine if 
or where qdditional evaluation is needed. 

When we are investigating areas of historical environmental contamination, we make 
recommendations to citizens about things that you can .do to prevent potential future 
exposure(s). As a precautionary m(;asurer if you Hve along the side of Pecan Drive or 
Re>binhood Drh,~ that backs up to the ditch, DHEC recommends the foHowing 
safeguards for your family: 

• Do not walk Jn the drainage dttch behind the houses on Pecan Drive and the houses 
01.1 RoblhhoodDrive or let children or pets play in back yards near the drainage ditch. 

• Wash your hands before eating or sleeping, or caring for children. · 
• Wash your hands after playing or working in the yard. 
_, Don't let chfldren eat dlrt. 
• Umitthe ?mount of dust entering your home by using a doormat to Wipe feet before 

r2nteri fig~ 
" When mowing the lawn, avoid running the mower over patchesofdirt - or, 

alternatively, wet down dittare~s prior to mowing. Avoid mowing the area next to 
the drainage ditch. ' 

0HECis still in the Jnvestigaffon phase and wilf be conducting additior1af sampling in your 
area the weekof September 19th; 2016~ Additional Information will be. shared with you as 
we continue our investigation. Once we have theresul~ of this next round of sampling, a 
comniunity meeting will be scheduled to discuss the results as well as the next steps. If· 
your yard has been sampled or is sample:d in the future, you will receive th~ results as soon 
as they are available. 

s.c, D01partrn1:int of H0t.:dth and Envlronrncrilal Control 

7i::nn P.ul! .<:..tr:r,i~~t CoJumbi~L.SC 29201 (803)B98~3/i32 W\A!W,!:>r.:dhec;gov 
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Poiychlorinated Biphenyts (PCBs) tnformation Sheet 

What are PCB's'? 

PCB. stands for polych[()rinated hiph~nyls: This is not on.e chemical, butaclass made up of 
~o~ PhfM1'.1\Cals. TI)?Y ljave a'@ry!je.tif,fo~fcity}Jl'.t:O wnyJrrP9H$i$t~ncy.from thili, light
to-1~red.,ltquid$jto._:yt{JJowor bfop~;Vlp~f:so.llds, m:e1s:1:~V~;mJ:f<DQ~{Yt9-2#i or srheH. PCBs 
were used fn :t'.11fl·Otir~ctixrfng prpc;r:!$8es·'frorn rn,29, LlrttrJ thijyw.ereJ~p°rineq in 1Q79. 

Howwere PC$s used? 

HistorlcaUy, PC:~swere ll$~Q as coolants and ltrbrio:1nts fn transformers, capacitors a'nd other 
electrical equlpn;t1r1t bei;auseJhey are good insutatqrs and don't burn.·.· PCBs Vyy;re, alsq 
f1istoricaHy·us~tf-f1s flulclsln old fiorescent lighting ffxtMresap{j electrical tran~ftJIJlle.1·s, as 
well as in prodijcts fike_ cutting oils, hydrgulic ons; and carbonless copy paper. 

In 1979, th.e .United States bant1ed the manufacture of PCBs .becalJse they wei-e found to be 
hannful t:o p~Qp{(l. 41.ndthe envhviunent. However, once PCBsu.j? in the environment( they 
do notbre~ik dO.WJ1"12!asHY <md tJ'liJY remafn where they were ref<~µ![;ed for very long perfods of 
time. · · 

Where are PCBs found today?, 

l~efa'~se._~CBs ,wei(i Q}}~;df?t:$.trfpng_ pr_fgrti P~J'n:?1:.r~qfa!atedt:fowdev~Js are foUY1tl 
l;fJp?ui1it9Utth('.! e'l:Vii't)1]'1101ltf typloiUy tnJi9Hi-clndJn:Se.ctrrn_eiits, f11'$it~ams,riygrs or_ponds; 

1-~~~~~~~p~M~ 

How can PCBs !larm me and rny famHy? 

rn tryi~sitµatlon ot. hfstorica[~ontamJnatio:n,_ r9:fi~ r,lJ~ pfb11?riW~-Jhatefrd,l:~rou$h'skfrf 
c.0J1J:QG1/~ l°ftt:l Pl~~r:~utJqns_ ft,'iµr{g cjti_ t:he -~tlte(sideJi.ttihr~ Aag~,~rff;f1tiy$:y9p c~nredtH:¢ yq{Jt 
:~:ot~nJlai;';~~r-. t£!XPPfi9JfJ9• tl·1c~sv1.•_•chrni!(fa]s;· 'fhe t1to~t,,<;9mm,911. h,~c.lJtt~•- q(iiit:ts:fttint;f~7:f;fQf .. JH'.l1 
l;o i:P~f~s ·. far _fr:cm\ WQ_rl(pJ~~~:p~j~tJ$~lfC;1 ~i~ot;tly ;J1istorl~~'J) ·t{T~i.)f):',.Hq,~1Jq:'pJl$. Jl1l)ouw1.•coptar,tWlCh 

;;l;~it~~~~1lif i;~t~J~~ii1trJ;t~{;;,:#1~ :::t:ta'::!1i~li1~f ,~Y·;~i~~e.11v1~tC 
fii:.i'ffk1ctg1~; , pca-.·,e}(pos.µtt¢~,Jn, -~ht! .g~n~r:a~ pppillation :,1te•: r1ot fiftQly tp r~~ult>th.~J~~•" and liver effects~ .. . .... . . . .. . . . . . . , . . , 

Where can I find anore information about PCBs? 

For ad<:iitional infonnation about PCBs, potential health effects1 dean~up and disposal of 
waste, ple~se yi~tt the u. s. Environmental Protection Agencyis website at 
Wyv\hl:.J}f}f.l~t;:fls, 

lf}f(Ji.tVioufd: Uk5:JJt~dlt:i•l1JJifJ11fq:1Ji1~no(i '.tilib1Jf't!"1e. hbiztjtds._· of ·PCB'Hj _please l;~f(!jr:to the fuli 
·TrJxFAQ shet~trptbt1Utt1d·by:th~{c:.m;1J:t~r.sJcit>1s0nse Cbhtr\)I and Prevention's Afa~\ncy for 
1X,~kt$lJbstafr~•!fs tHHf Pfa~qp}1r1:Jt1;fJJ~trt11B{5foteth ...... ' . 
· 1tt;tu;lZvw✓~4E1S*iri~C~liL Wl~~m.wJl)tctstt.f~df 



Description: BL·SS--03 MaMx:SoHd 

'Jar~ $<:1rnplod:08/24/20f6 1000 % Solide.: 85.2 08/2.G/Z.01 o 2125 

CAS 
Parameter 

. Aroiiltir°101G'.-" ~~=~-~:;..:......,.....,.:...,.,,,...._.~_...,.,.,,_~,,.;,...~L.:,:i,:~c;::::..~~ 
,N~ifoWfr ... 

1?.:B?.4"--}h~ ' 
Aroclor1221 

Aroclor1232 

Aroolor 1242: 
Aroclor 1248 
Aroclor 1254 
Arocfor 1260. 

11104-28-2 

1114t-16-5 
63469-21-9 

1267NW-u 
11091-69-1 

'f10 96-8.2--5 

Analytical 
Mfittibd. 
'·13!),$2/\ 

80$2A 

8082A 
8082A 

8082A 

BOl32..A. 
8082/.i. 

St.1rrogafa 

'"'15~caciiforoblpheny1 
Tetrachlorcrm-xylene 

Q 
Run 1 Aoct,\i>tJ:ince r.. ~e,:;overy . LJt,#H$ 

68 41--132 
$6 35,.106 

..... 

Pmp Pate 
09/{l~/2016 1100 2i 229 

Result 
..... ND 

ND 
ND 
ND 
ND 

ND 
ND 

Q PQI .. 
11 
11 
11 

11 
11 
ii 
11 

'pi)t;;, J>rGCIM4i qulih~~!liiri ifrnit ........... '''.. ' 'if/cii1oeied Ir( Iii~ incth6il Uarik .. , ........ &; 6i'iuifJfa\1oo iif;~m~iund ~l(C!)(l((;diho ciiiibiatiO:'l'i;~iioJ . ; kiouroih~~'i~lliJ{'·"'·::··cc··,·. 
·,.,..,"'Nol oeteot~d Bl .:w~1l1ov~ the PQL J "'-Esllmalod resuit. c f>QL tin</~ t,,ID.l P"' Tho RPD b.itween two GC cof.Jrons.excqcds 40¾ N ,. n~covel)' lr;.oul of criteria 

:··: . . . . ··: .. · ___ ,., ...... _. 

Shoulyf:1w!r~nn1~rrlal Sen;lces, In;. ····•·:~.,: ,;,;,: .. / '·"' ,, : ... : .. ,: :c;: ,:. 

iD6 Vant:;ige Point Drive \Nost Co!umbln, SC 2S i.72 (llOS} 71.l1~Q700 Fox (803)791-9111 ·· www.~h0olyl~b.w1n 

Un It.-:; 
.iJs;'.N1· 
ug/kg 
tlg/kg 

ug/k9 
ug/kg 

ug/kg 
ugikg 

Run 
1 
1 
1 
1 
1 

1 



Healthy PBople. HealthyComrnunities .. 

FORMER BURLINGTON lNDUSTRl'.ES SITE 

The South Carolina Department of Health and Environmental Control (SC PHE;C} is 
conductlng soil and sediment sampling in your sommun!ty. We have found tn'ntamination 
that is very likely the result of historical practices of waste removal from industrial 
processes prior to the existence of environmental regulations. This DHEC investigation is 
attempttng to determine who may have been responsible forthe contamlnationas well as 
the best way to address it an.d develop a clean .. up plan. 

We have the results of a first round of sampling and are in the process of coifecting 
additional samples so thatwe can better understand the [ocatfons affected. Preliminary 
data has found elevated concentrations of polychforlnated biphenyls (PCBs) as well as sorne 
pesticides that are above the EPA1s Residential Regional Sci•eening Levels betvveen Pecan 
Drlve and the former Burlington Industries facility, We use screening values to determine if 
cfr where additional evaluation is needed. 

When we ate investigc1ting areas of historical environmentaf contamlnatlon; Vve make 
recommendatrons to citizens about things that you c..an do to. prevent potential future 
exposure(s). As a precaqtionary measµre, if you Uve along the side of Pecan Drive or 
Robin hood Drive that backs up to the ditch, DHEC recommends the following 
safeguards for your famlly: 

• Do not wafk iii the drainage ditch behind the houses oh Pecan Drive and the houses 
on Robinhood Drive or let children or pets play ih back yards hear the drainage,d'itch. 

• Wash your hands before eating or sleeping,. or cartng for chlldren. · · 
• Wash your hands after playing or working in t:he yard~ 
• Don't let children eat dirt. 
• l.JmJt the amount of dust entering your home by using a doormat to wipe feet before 

entering. · 
• Wt,en mowing the lawn, avoid runnrng tht; rnower over patches of dfrt -- or, 

alterriativeiy, wet down dirt areas prior to mowing. Avoid mowing the area next to 
the drainage ditch. 

0HEC is still in th.e fnvestigatiori phase and will be conducting additional sampling in your 
area the week of September 19th

j 2016. Additional Information Will be shared with you as 
we continue our investigation. once w~ have the results of this next round of sampling, a 
comrnunity rt1f:etlng will be scheduled to qfscussth~ results c1s well as the next steps. If· 
your yard has beeh sampled qr ls si:lrnpl~d ln the future, you will receJve the results as so-on 
as they are avallable. 



Polychlorinated Biphenyls (PCBsJ Information Sheet 

What are PCB's? 

PCB stands for polychlorfnated biphenyls. 1tiis ls not one chemic:{:!11 bu~ a das:s made up of 
209 chernicals. They have a range of tox[c;lt\fand vary in const~tency frorn·th.f.JJ,,, fight
colored liqurds. to yelJow or black waxy solig~; .PGBs have no known taste onm1~II. PCBs 
were used in manufacturing processe$ from 1929 tintll they were banned f11 1979. 

How were PCBs used? 

Historically, P¢$..ijW~re Y'$fig·as coolants'.~hd fUb't:i~ot.:sfo{rirri{i.[qfriJ~is1.::ti~p?dtor~':ah~ other 
electrical equfprn~nt be~usethe>' are goofLJnsulatO(:S~rtcl4_gnttburn~ ·;r9.ss·~~t~•alsri 
historically used as f(uids in old florescent liglhtingftxtures awJele.ttr.f~l tf~t\~f9th?q~, as 
well as In products likE: cutting oils, hydraulic oHs; and carbonless copy paper. 

Ih 19-79, the Unite~ States barmed the manufacture of PCBs because they were found to be 
harmful to peopte'J;lntf ;l:M'~:¢nyimnrnent. However, once PCBs are ln the .envirpnm~nt, they 
do not break doWh easHy,~m:1:tJJil'.Y remain where they were released for very Jqn.g periods of 
time, · 

Where are PCBs found today? 

:'l31.¢£i~l$tf PGBs:'Wer~:l.-1$£;{:l'.for so long prlor to hetng regulated, low ievelsare{tiU?d 
tf1J9ugf;n;mtthinin:{itR.n,~1enti tvpk:~Uy in soils ~nd in sediments in streams, dyi~rs or ponds. 
They: ftf'l? sometim~:rfqU.nd pt hig}1ei~ l¢Vels !n areas where they were disposed of prior to 
envtt.rinrn:ental regvl:~fJo.ns or wh~r~.:t,ft~Y. have been HlegaHy dumped. 

How can PCBs ,!,arm me and my family? 

I~_this;:sttuatioJLo.fhJ$.b~tioat:~g{1b~roih9.tfonrPCS~s,are pd~i.afily a haz~:t:dthrougfr::$.~Jn 
;con~~ct. ~he=p:r-ecatA~tPps f9tJ.nci PH tl'l~c,tl)~f'$i~~of this;'p.afje: are wa_ys you can re.Q,Wt;eyqur 
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the s~in.. PCBs are assqcfate~ with ?kln rashes:~n-i;J. @ssp¢¢lij¢,:~yj,~,9f,aci;~<V-\f•tk1>IJt¢~: 
e~p9sgres have also .fJ.eerji?H~OciQted with chan~¢$.ln.JJqqg: '9J1t1 i.t{HJE1,i~hafr1l'~y f hdl_cat~ Hver
dam9ge. PCB exposqre~ fn· the general po,p:Ut~-OQtl 9tJ~}tt.pJJik;~ly~q ir~~uJt. inskiri 
and liver effect~. · · 

Where can I find more ihformatio.n about PCB-s? 

For additional inforrnatlon about PCBsi potential health effects, deah~upand disposal of 
Wpste, please visit the U. s. Environmental Protection Agency's website at 
www.erm.gov/o/s2@~. 

If you would like ?}(JdJtJonal informaUo.n :9booft.ht:1:ha,~ar~$ or PCB's, please r.cfehto the full 
ToxFAQ sheet pr:Q~9~.¢d· by the Ce'ntets for ilD.J$~lf$e °l'.;{<:mtt;e>l and Preventionrs J.\gehcy for 
Toxic ~ubstances an~: Disease .~egistry lo~ated; ··· .. 
h.tJ:Q.:/fWYt&Y',;a'ts.~:l1~~rc(c.::;90\.~l~;t1:xfa~js/tf-act#.Abt>ttf 
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UNITED STATES ENVIRONMENTALPROTECTION AGENCY 
REGION 4 

URJ}ENT t;;lUiAL MATTER. 
»>1;<<>.x'1·::1)T·· .• --,.1y1~n•"·\1 N· ·,E· ··•·c<'i1··,ht.~A-•· 1•·_,,..r , ,JY'.. , .... '.,'\.. l..1. Li.·.,+,~- • f,,.~{:, : ,i 

ATLANTA FEDERAL CENTER 
61 FORSYTH STREET 

ATLANTA, GEORGIA 30303-8960 

s:1tNft·•v.1A-.:{JNtrto :-RAl{CEl/Slt:R\rICJC 
JAN 3 1 2017 

Hig11lnnd Industries~ Inc. 
Att11: Mr. David A. Jackson. President 
1350 Bridgeport Drive 
Suite 1 
Kernersville, NC 27284 

__ I 

Re: General Notice and Offer to Negotiate for the Burlington Industries Cheraw Superfund Site 
(Site) in Cheraw. Chesterfield County, South Carolina 

Dear Mr. Jac:bmn; 

The purpose of this letter is tt) notify Highland Industries1 Inc. (Highland) of its polentia1 JiabiJ ity~ 
as defined hy Section I 07(a) of the Comprehensive Environmental Response. Compensation, and 
Liability Act (CERCLA), (ccmunonly known as the Federal Superfund law) that Highland may have 
incurred with respect to the Burlington Industries Cheraw Site, located at 650 Chesterfield Highway in 
Ghera\\\ ChesterfieJd County, South Carolimi (the Site). This letter also notifies Highland of 
forthcoming removal activities at .the Site and requests that if perform or finance such activities. 

The She includes the former Burlington Industries facility, upproximatcly 51 acres insize, which 
is currently 9wncd by Highland and located at 650 Chesterfield Highway~ Cheraw~ ChcstcrficJd County, 
St)ulh Carolina. The Site also includes approxi1nately 25 t1cres ()fresidcntial properties1 upon which 
former drying beds had previously been located. This 25-acrc portion of the Site \Vas sold to a developer 
in 1990 Who subdivided the prnperty into 20 large lots, ll of whic:h urenow occupied by residences. Just 
lO the \VCSt; a developrrient of 61 residences bui1.t in the l960s is localed along Pecan Drive. Ten of these 
prppcrO~s border the I-Iighland property and include three (3) undeveloped parce]s. 1\surfacc water 
drainage co1;ridbr runs along part of the Site for approximatcly3.2 miks, fro111 the former Burlington 
Industries. In~. facility to the Pee Dee River. Storm water may carry contaminat~d soils from the 
Highland propcrtyan.d nearby residences to a drainage ditch that travels north\vard tlpJ)fc)Ximatcly 1,000 
feet to a point where itjoins an unnamed intenr1ittcnttributa1y The tributary in tum Oo\vs approximately 
one mile in an easterJy dir~ction; along the way it f1ows adj~1cent to three ponds, although itdoes 1~ot 
pass directly into any the three ponds; This unnamed tributary then merges into Wilson Branch, a 
perenni~d creek that flows to the northeast. Approxi11101ely 05 miles later it reaches a poiJ1twlwre it 
borders Huckleberry Park, and then continues onwnrdunti] itmcrgeswith anotherperennial creek, 
HucklchcrryBranch. Finally, HucklebcrryBranch flows a further 1.5 miles cnst-by .. south until it 

. . . hi!emet'At1<Jress (UFllj • h(!p://WWWJ:i[Jn.gov 
Flccyclc~:'Flccydable • Printnu wi!h Verwqd1Jti'01l BasH{1 lrli,s on Rc,cycled Paper (Minimurii 30'!;; Pos!consumer) 



di~charges to the Pee Dee River. The entire drainage corridor is prone to flooding, particularly into 
residential yards and where Wilson Brmkh runs adjacent to Huckleberry Park. 

Jn response to the discovery of Polychlorinatcd Biphenyls (PCBs) at the Site, the Feder<1l and 
State Site Assessment Section of the $outh Carolina Department of Health and Environmental Control 
(DHEC) began ft She Investigation (SI)in August 2016. To more folly c.haracterize the Site, DHEC 
collected surface arid subsurface soil samples from arnuncl the fonner drying beds, from the Highland 
property, and from 11carby residential yards. Similarly, DHEC collected sediment samples from the 
adjacent drainage ditch and subsequent creek system. 

In September1 October, and November of2016, DI-lECcoUected additional soil samples from the 
Highland property~ as well as along the drainage ditch; PCBs {specifically, Aroclors 1248 and 1254) 
were found at the highest concentrations near the ditch at the west boundary of the Highland property~ 
and at decreasing concentrations throughout the surface water drainage corridor. Sediment samples taken 
within the ditch along the westcm bot.1ndaiy oFthe Highland property revealed a high degree of 
uniformity, v,,jth conccn1I:ations of PCBs in excess of 101000 ~Lg/kg {parts~per-billion, or ··ppb") for each 
of the Aroclors. 

Contaminafion of PCBs on the lHghland property was found lo occur gene.rally within 150 feet 
of the drainage ditch~ Five sampling locations yielded PCB concentrations in excess of10,000 ppb for 
both. Aroclors, and one additional location yielded PCB concentrations greater than 1,000 ppb'. Since 
purchasing the property in 1988, Highland has expanded the Westside of its building, and constructed a 
parking lot and roadway to within roughly 20 feet of its \.Vest boundary. Additiona1ly, rt sform vla1.er 
i·etention unit was constructed or expanded near the point where the ditch begins. It remains to be 
cstabl ished whether these or other coristri1ction activities may have disturbed or otherwise affocted PCB
Mntatninated soils or sediments. 

The U.S. Enviromncntal Protection Agency Region4 Superfund Site Evaluation Section 
reviewed andapproycd the SI submitted byDf!ECin S,epten1ber 2016.The EPA is responsible for 
re$ponding to the release or threat ofrelease of hazardous substances; pollutants or contaminants into the 
environment, that is, fot stopping further contamination frcm1 occurring~ and forcleru~ing 11µ or ~therwise 
addressing contamination that has already occurred. The EPA·has documented that such a release has 
occurred at the s ifo. In addition, the EPA has spent, oris considering spending, publicJunds to 
investigate a11d control releases ofl1,tz,irdoi1s substances or potential releases of hazardous substances at 
the Site. 

PotcntfoJly responsible parries (PRPs)under CERC'LA include ctirrcnt and forn1er owners and 
ppcrators of aS1teas well as persons who urrungcdfor disposal or treanncnt ofhazardous substances 
sent to the Site~ or person$ who accepted hazardous subst.ancesfcxtransport to a Site.Under CERCLA, 
[>R.Psmay be Qbligatecl to i111plementrespbnse actions fo protecthealth~ welfare or the envi1·onment 
PRPs 1nay also be liable for the costs inc.urrcd by the Ut1ited States inrespe>nding to any r~lcasc qr 
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threatened release i:ll a Site. In additioni PRPs may be required to pay for<lamagesfor injury to natural 
resources or for their destruction or loss, together with the cost of assessing such damages. Where the 
Site co.ndilions present an imminent and substantial en<langem1cnt to human hcalth,wclfare, or th~ 
cnvir@rncllt, the EPA may also issue an administrative order under CERCLA to require. PRPs to 
commence cleanup activities! 

Based on the information collected, the EPA believes that Highland Industries, Inc. may b~ liable 
under Secti@ 107(n) ofCERCLA with respect to thcJ3ur1ingtonindustrics Cheraw Superfund Site, as a 
cqrrcnt owner of a portion of the Site. 

A removal action at the Site 111ay include but not be limited to the foHoWing components: 

·•: Completion of an asscss111cnt to .de1incclte areas of surface soilsj subsurface soils, and 
sediincnt contamination, based on a measu1·e oftotal PCBs, with preliminary cleanup criteria 
concentrations of l mg/kg (parts-per-millitm, or "ppm'}and 25 ppm at several locations, 
including: 

o the Higbland property: 
o thc. drainage ditch from a ]Joint beginning west of the Highland propGrty; 
o soil '"mounds'' or ''piles" located in the ,;icinityofthc nort.hwest boundary of the 

llighland property; and 
o Huckleberry Park. 

• Excavation and/or dredging of soils and sediments exceeding cleanup criteria 
co11ccntrations down to a potential depth of 24 inches below ground surface (bgs), without 
dismantling permanent structures but incHtding the renrnval ofall affected vcgctc1ffon, incluciing 
tree8, incorporating the foHowing criteria: 

o SoUs/scdiments generally exceeding a cleanup criteria concentration of25 ppm for 
total PCBs a.re to be removed. 

o However, specific soi]s/sedhricnts conta1nination cxcee.din!$ the 1 ppm cleanup criteria 
concentration 9utless tl1an25 ppmfor total.PCBs may be.left in place ill locations 
1neeting the40 CFR § 761.3 d<!finition of ··Low occaplmcy area. '·1 

o A demonstration deemed satisfactory to EPA showing that engineered controls wilJ 
prevent any remai11ing PCBs fr0111 being furlher transported by runoff, infiltration, 
wind. or direct contact 

• All wastes rc1i1ovcd from the Site wiJl undergo appropriate treatment, recycling; andiQr 
di.sposal. 
•·' Areas impacted by the removal action are to be restored .10 necessary and appropriate pre-
removal condilions~ or tq reasomtblc and suitable conditions consistent with H.aure use of the 
Site, as deemed acceptable bY the EPA. 

3 



NotwithsUmding any previous communications that may have been provided to the EPA 
on Higbland 1s behalf with respect to its willingness to perform the work~ Highland is encouraged 
to contact the EPA if it is interested. in participating in negotiations to perform or finance the 
above described resp(lnse actions at this Site. If Highland chooses to enter into negotiations with 
the EPA regarding its perfommncc of the above-described response action, kindly notify the EPA 
within five (5) days of your receiptof this letter by contacting the EPA attorney assigned to this 
matter, Gregory D. Luetscher, Associate Regional Counsel~ at404 562-9677 or via email to 
Luetschcr.grcg@)cpa.gov. Mr. Luetscher will .thereafter arrange for transmittal of a draft proposed 
Administrative Order on Consent to Highland's counsel and initiate a brief period of formal 
negotiations. 

ff the EPA does nof receive a timely notice of either Highland's intent to participate in 
negotiations to pcrfonn the response activities, or its intent to make an inability to pay claim, the 
EPA \Vill assume that 11ighland does not wish to perform or otherwise participate in the response 
ttclion~ at the Site~ and that Highland dedines anyinvbJven1cnt in fonding the response activities. 

Information toAssistYou 

The EPA will establish un Administrative Record that contains documents that serve as 
the basis for the 13 P Ns selection of a cleanup actiOJi for the Site. The Administrative Record will 
be made a\;ailable at a location near the Site; The Administrative Record will also be available 
for inspection atthe Superfund R.ecords Center, the EPA Region 4., Atla11ta Fee.feral Cen.ter, 
61 Forsyth St. SW, Atlanta, GA. 

Please give flicse matters youdmmedfatc (:.t:ntion and consider consulting with an 
attorney. Any legal questions regarding this Jetter shtJld be addressed to rvtr.Luetscheras npted 
abov:. For techn,ical. qucsti?ns,pleasecontact Ni~Hl19y(ltuyser, ;0:~cene Coordinator, at 
404-)62-8934. lhank you for your prompt attention to tH ~ rnatter.\¾.,_ 

•·~· 

•.. ·. ··•·.·· .. ····· >,< 
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The Burlington Industries Cheraw Site, 
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South Carolina 

Highland Industries, Inc .• 

Respondent 

Proceeding Under Sections 104, 106(a)~ 
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) 
) 
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) 

CERCLA Docket No. 04-2017 .. 3759 

ADMINISTJlA TIVE SETTLEMENT 
AGREEMENT AND ORDER ON 
CONSENT FOR REMOVAL ACTIONS 
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I. JURISDICTION AND GENERALPR.OVfSIONS 

1. 'I1l1.S:-Admh1istrij1f¥~·St!ttl~11,¢µt • AsntJ.,tllf!.l1t and Order 9n Q66sent ('Settlement'') 
is entered into volurifari ly by' llic (JriitcdStates Erii1ir<mn,1cntal Pro1ecft_611 ,e.,gency (EPA) and 
::fUt;hlandindustries4_ Inc, ;f 'Respo11dene'~i'fhis Settl~tllCHt'J)t~\1.ltlesJor the perfortnan~8;c;f~, 
r.~111.oval ac~9n byl{espoµd~µt and the p~yrii~tlt ofcerfa111>tes1fohse costs incurrcd:liytl:teJJ~lited 
States ~tor in connection v.~th tbe "Burlington Industries Cheraw Site" (the 14Site'1 generaHy 
located at 650 Chesterfield Highway, ofCherav~\ Chesterfield County~ South Carolina. 

2. This Settlement is issued under the authority vested in the President of the United 
States by Sections_ 104, I 06(a), 107, and 122 of the Crnnpr:e~ensive E_nviron:mental ~~~sponset 
Co11.ip9t1sati 011,. ~n;ij LiahH1ty /\ct of l?Kq; 42 us. C. §§ 960{lf 9606(~), 96°'} ~n~-~i 
(t:11Jt<,:t.A).111i~uietlmrity Yin$; deleg~t~: to_ the Admini$~(.~lor ~fEP.AonJWJtja11;~3.:, l987,by 
~'fy~.miy~Qrdqr. r2~~Q}_ 2i:1:·e4'..l{p~/2~~~. OM, _.4.9)J.987)t@ld.Jl(rthet•.deljgated}o.Re~toltal 
,f.\d11\iTllJiJ:nUPl'.~ b.:ti.l$.r11JJQ.1yg~riqn.N,9$, •1.1--14~<::f (I.\Pa.1iriiliJ'5l.tive.:A,pti~Ii~1]~rillghGtinseht 
Orders, .. AJ,r,:·ISj 19.9.4) :tui:d l·~d.4.:1J:(f'.P$t R.¢cqycrySN011,"JiJdf¢l~lAgr~~111enrs. tw4 
Admfoisttati.v¢. Consent Qr<lers/r~ayl:J ~ 1$1.94:), 1his'~\t.1h•tltY·W~~ ti-•~ihcr r~4e,fog9te,dlj~ Jhs;\ 
Re.gi ?~al ,<\dn1in,ist.rator ~f EPA Re~fon 4 to the Chief of the Eme~gen.cyResponse. Removal. and 
Rr¢yentfon Br~pfrbyJtesional !)~l~gatJon _J4~14.,-1'.{l)ete!.1i1hiat1ohs 0.flrnmihe11tfutd 
S1t\?st~µti~1 ijndiJ1g,r;rrn~nt), to t~r¢Cliiefs of the ~tn~rg~zjcy}-l¢~'Po~se..*'.R¢hio:val, ~nd Prevention 
Branch and the Superfu11d Enforcement a11d Community Engag~i~bf Branch by Regional 
Delegation.14-14.:.C (Administrative Actions through Consent Orders); and to the Chiefofthe 
Superfund Enforcement and Community Engagement Branch by Regional Delegation 14-14-D 
(Cost Recovety Non-Judicial Agreements and Administrative Consen1 Orders). 

3.' EPA has notified the State of South Carolina (the ~'Staten) of this action pursuant 
to Section 106(a) ofCERCLAj 42 U.S.C, § 9606(a). 

4. EPA and Respondent re-cogi11ze tba.t this Scttletnenth,as been negotiated in good 
fahh and that the. actions undertaken by Resporid.ent in accordance 'With this Settlement do not 
constitute ~-.adrnissi?n ?fany.liabilitr R~~pon~~nt.does not adinit, a:h~ r~tainsth~ right to 
9{'nirrovert jr,t;:,;u1y, .~u~~ffm!e•!l:P rp,c.e.~4iP&¥ipth¢dlti:µ1. pJpseedin~ttQ .. imple~iel}l:Pf;e~f(),J:be this 
S~ttlemen t, thq Y?'Jidity t)f the:. f[t).ging~ ofC:a.ct?, qpnqk,Rk,ris ofl~\¾ an dide,erri1inations. j fl 

Sections IV (EPA·s Findings o/Fact) and V (EPA1s ·conclusions .ojLaw and Determinations) of 
this Settlement. Respondent agrnesto comply with and. be bollndby the terms of this Settlement 
and furd1er agrees that it will not contest this Settleinent or its terms. 

Il. PARTIESBOUND 

'.5. This Settlementis binding upon EPA and upon Respondent and its successors> 
and assigns. Any change in ownership or corporate statu..s of Respondent including, butnot 
limited to> any transfer of assets or real orpersonal property shall not alter Respondent's 
responsibilities under this Settlement 

6. The undersigned representative of Respondent ce1tiftes that he or she is fully 
authorized to enter i11to the te,n11s ar1d conditions of this Settlement and to exec~te and legruly 
bind ~--pondent to this Settlement. 
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7. Respondentshallprovide a copy of this Settlement t:o each contractor hired by 
Respondent to perform the Work reqttl red by this Settlement and to each person representing 
Respondent with respect to the Site or the Work, andshall,conditjon aH ~ntracts entered into 
hereru1der upon perfonnance ofthe Work in CO?!~bnity\vitli1h.et~rm$O.fthis Settl.er.1-1CJllt 
Respondentor its contractors shall provide writt.ertJiotfee 6fU1t;\ S¢ttle.rnt.1nJtvJ all Slt~C~nfractors 
hired to perform any portion of the Work required bytliis ~~ftlement Respoot1en(:$h.aff 
nonetheless be responsible for ensuring that its ;1X)t1tract91j a.pd subco11trnctor:fpetfQ1'm the 
Work in accordance with th<; tenns of this Settlement. · 

lll. DEFlNlTIONS 

. .. 8: .. ·.·· .. Unl~s ~therwi~ ~xpr7ssl)1 provided in this Settl~111ent>ter.ms \W~.1 it1 this 
S~ttl~m~tJharar~ 4~µped in i(:ERCU.,A. Qri!tt:e,&ulations pre>.n1\il~t,ed ubde.r Cl:11tC.Jli~; shall 
hav¢the.m&aning :a$.signed to Jbt!111iitt CnJ.tQLA:~i- in such ~~g~tlat1qns: Whenevertentis listed 
below are used in this Settlement or its attached ~ppendices1 the following definitions shalt 
apply forthe purposes of this sett! ement: 

"Action Memorandum-Bnforcement'' shall mean the EPA Enforcement Action 
Memorandum relating to the Site dated September 20, 2017, by the Regional. Administrator, 
EPA Region 4~ or his/her delegate, .and all attachments thereto. 

;~(fected Property" shall inean all real property at the Site. 

··c1:.~CLA» shall mean the Comprehensive Envfroomental Response, Compe11sation. 
and IJiability Act, 42 U.S.C. §§ %01.;9675. 

"l):41JtJ;;r '•dq;t'sh11U:.m.~ 4~l~dar,~fty,.)4eornp.ulinifa,1j}i: p~tidd:oftime under this 
Settleifien(=wheretheJast day. v.r<.tt'Mfall on a.:Satvrday~ Sµnday" pr,:f~4iral or State holiday, the 
period shall run until the close of business of the next working day. 

4'1!.,Yfectivc Datri' shall mean the effective date of this Settlement as provided in Section 
XXX (Effective Dctte ). 

"EPA>• sh<\ll mean the United States Environmental Protection Agency and its successor 
depa11ments; agencies., or instrumentalities. 

•~t~·;j)j Hazardous Subs.tance Supel'jimd' shall me~ -the Hazardous Substan~ Superfund 
established by the faterr1al Revenue Cadet 26 U.S.C. § 9507. 

"Futun.~ Response Costs'' shall mean all costs no1 inconsi$tent with the National 
Contingency Plan, induding, but not limited to,direct. and indirect c?sts that .the United States 
hJCl~~fo •. revi~Win.g QJ.'..QffV~l9ping f1~.iiye,rables: sy.t,ni.itt~.d,pursu~t.·to this• Settl¢ment h\ .. 
()VC.rs~fol$:hnpfotn~ttt~i•n of the \\'¢r:l or otht?(Wl:$.~Jrriplementhjg; overseei11~or',ehforcing 
'ili,isSet:h~rnent, incluaing but not limited to> i'>'aYf•ll costs,·gq11tr.qcioi cost$; tr~vel cost~, 
.t~l)f)l)\~tri:{ Cf>s.ts, th~:~sts i11~lJr~edpurst1~~t frt:. Se~tl ~TI .Ix V>rlf/?;i,·(v' Requf};~ntt¢n(s),;(focl uding, 

t:£~;~J.:id111:j~~~t~t~;t;r.~;1:!::1!:0~1r.;1:d!f!~;::t1~t :r 
Ju.st· t1~l11p:~t1$~lio.u)~ •. $ectio11i?fiJl.•fl/hJ~f!g¢.r;t.¢;v.· #t1~1)i1,1J~?ifrUJ:Notiji¢t1tloih<>ll{<:h:a~rgR)~. 
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Paragraph 90 (Work Take()ver), Paragraph 114 (Access to Financial Ass1.1ranc:e), communhy 
involvement (including, but not limited to~ the costs of any technical assistance grant under 
Section l 17(e) of CERCLA~ 42 U.S.C. § 9617(et Section XV (Dispute Resolution)) and all 
litigation costs, 

''Hucklebe11.j/:Pt,)rk,, shiul nj~~n>l,ntp.µl'.,lic •. park loqatedqp:l1'uckle~;tryDHve, 0~1¢d 
by the Town ofCh'erowf South Carolltfa,; Ptfrte.l ID Numbc1r:?:58.();ll$ 005Q•l, a.1 depictecHtl the 
map attached here wit~ as Appendix .B. . , ...... . 

Jf/),t~fi~4.l' .. shaff ·. me,111r i~ft~resfat tl1.~:fafo ~pe.i}if1¢<l lbr ifii~rest•~n fov~st~t~1ts.9f.'th:~/El?A 
I-faza'fdoUs .$ub~i1~11~·e• .. ifop~tfun<i esJt$liW~~J?)''2.<5 ... tJi$ji;§·.9 5D7ry61n~otintl~d:~nn ui,11J~,:~ll... . .. 
O~iobet ·J; o~::eitd1.yciit{:tn· .• ~~td~ll1Ce·wi.th .• 4:z.1J,:$,J;,. §::~§.P7(i).iTh¢.~)11.lidihleri{te••QfJn1ere$t· 
t:.liall b~ lberafo: in •effevf atihe:th:n~. tb~ .. intct~Sl 4¢t,rpi.1s:The•n1te.c)fintclf¢st ·J~ iiuhject.fo 'cihait~¢ 
on Octoberl of each year. ~ates are available online at . . . . . . . . . .· . . 
l)Jtn:/1,~i.yw:g11;tgm!/nrf<?n-:tg~tnn~J;!.t0!llsnt!~,!11tlr.fam.d!int.,,.r:a.tc;,htn.1 

''Natiom1/ ContingencyP Ian" or« NCP'' shall mean the National Oil and Hazardous 
Substances]IollutionCi)ntingency Planprnmui.i~ted pursuantto $11c1:l9.1f 105~fCflRCLA, 
42 U~.;<,}~•f96051 coditied at 40 C.F.R, Part 3Q()i and any ~tt1¢nqm,~1t~: ther~t<f 

"~N~1n~.'.{a11/li~g.<J.i1jn§r•'.f9.t J?Wr-p~j:$eS. ofSet:fibol}{; (fro.peii)1.~.ui:r¢.1n~1Jt~}~ha.JI ·niean· 
~y.·pet'SOl)\ lt(h,tfrlh~r:1:t~on.Q~IJ( tlla{ O.\r1~fi. µf ~q~tjtt>.1~¥1>! :llfftcte.d. PrQJ}~~j•·The•··5Jat1~r: 
·~Nifrf~St1tfln2:.,olwt¢1"\'i·A.fll!J:tf)il'1YiJ.J.ffriJl1 m·~u~.Af['Cct~dPtqJ).qtW·6wi1eclor:ccntrollt}ctby.~ 
Non-Settling 0Yvrier. · · · · 

"Owr{e1.·Jies11.9n4fWf.~.sha!JJPCflllRes?ond¢11(.(:Iigl11~4 tn.4.its{d~s, Inc,.'fl.1e:~Jaµse 
"Owna r Re,yprmi(111t's'4-Jfe<;tt#d PrdfJ.fttliti)11eajit/(fJ~oied•?.topett)1 oWhed or ~tHtoll@: by 
Owner Respond~nt. · · · · · · · · · · · · · 

"Paragn.111h'1 shall mean a portion of this Settlement identified by an Arabic humeral or 
an tipper or lower case letter. 

«Pt:wtie.s'' shall mean EPA and Respondent 

.~wo.~t4<dt11(h1~/.Sife(:6}itfofi{sli~1liri¢a'tlJt¢tf.cmsJ1~~e~~a.eytg:~µ~ijr~the.effecti\ti}p-ess. 
and i nt~g;r[tt: (ffi.* {~rnqval:·aclitirtfobe'}:ieriornt~d by 'f~~,sp9µµ·~nt;p~trS\lWJtfot~is,~ettl~rner1t 
consistt1ntwiih $Y9tfi.wilOqAJS(l)·atigi$Q(h5 6£the Nt':Pind~ilfoUcy· P.rl :~IJ.Jmim~i~pf:-0f.Pti~t~ 
Removal Site Colltror' (OSWERDirective No. 9360.2-02, Dec. 3, 1990), 

·'RCRA'' shall rnea.h the Solid Waste Disposal Act, 42. U.S.C. §§. 6901-6992 (also knoWn 
as the Resource Conservation and Recovery Act), 

.· .. · .· ·~,l~~Mm.tf.t,l. Prwl!.rflit&tfhhl}.i)l~~n'lhciso.:pf.op~i'.lies:ft"(lljt1it&:~~~nw:t>.,.1yt!::Vi1i~·.iI1:<?.·· 

i1tit¥Jthl~t~~if i!Jf 6.(~1ittf f ;1~~~~,t4;(t-0::~:~2:rtttr:rt1t11r 4~:~. 
o 16,; 258 o l 4 003 017) ?S.SJU4 003 QlS.. 258 OJ4003Q19, 258 014 003 020, and 258 014 003 
021,and shall mean thQ:$¢'{>ropertie$Jr.01.1ting'.R.gbin Hood Drive v-.rith the follm,ving Parcel ID 
Numbers: 258 014 004 022, 258 014 0440 012, 258 014 0440 on} 258 014 0440 0101 25~ 014 
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0440 009, and 258 014 044 019 as d~pioted on a map attached herewith as Appendix A. 

"Respondent>' sbalJ mean Highland Industries, Inc. 

'1/·iE?l}IiifCt shall mean the South Carolina Department of Health and Environmental 
Control and any successor departments or agencies of the State. 

"Sectionn shall meru1 a portion of this Settlement identifl ed by a Roman numeraL 

·i~$¢tilenrgnt:i·•·~h-glJ•-:~11ea~t.fhis..t,\pp1iilisfrtjliv~S~ftl~fu~rtfAgi):..enr~nt~d Qr~l~rog_•(;onsent 
and all ~e~Jdlce~ ii1t~tch~d .her~itt ~J~ iislgcj in\$9ciio115_-)t_8Vlll (li1t~gM1?nf Appen<:li7~~t In the 
event of:ctmtlictl;.¢tW¢~\1,ih.i.'s s.~1tl¢m~rii.~,1~r~l)y·•app~pd.i.~iJljisSettle.mer:1f~haU Ct)ntro{. 

''Site,. shall mean the Burlington Industries Cheraw Superfund Site, located in Cheraw, 
ChesforfiddCounty~ SouthCarolina that includes the north~t porti9nof Highland Pla11t, 
lpc;t\eµ· ~t (i$0::Gtws.i~rfieI d 'Ri$\~\yay, the Resi denti~l Prope1tfos,}luclf.l eh~11w P ar1i, 1\~~l'oWh 
Lt11,_}am:lthv)Yc!it~rJ1 Ditch,, v,i11th flows into at1 tihWatne!d intetn.1ittcnt cre~)ti ';,UJOit.he :Y7fl?Pff 
q1f1et·pro~ett1~,:~itu~t~4.·.z~PPKfy+t9.iPP~t!4i()g*efqtis5[y,ihree.tmd.·two tei~tM:-.(3.2;_ miltdPni 
dru.ina~e•,s<>tdrjQ't·:~egJniµpg;~} _tl.H~Jlfln~nJ~ im:~rm:i1t~l}.t;~reek.~·whicht1o\VS-·111~Q \V~tlijJJAraJ1ff 
fki,1v~ 111;~:11 ~asterly·'directibtt:to:WiJst)tlJ3.r~UlClt, ··whi~h. 0.bWff tJiva uorth#~lcdy, dlrecH011:ior 
abotH ~•1~,h~~{0.5) mile to HuckleberryBr~tn&hl ~hi5;11.i ,thenJl•W§_e~~-oµt1.i.~asffo.fabout one 
and :qpe hnlr:;(l ,5) miles, and flows.hik¾Jhe Gtfal' Ree,l)ee Ri,jeJ';, lµl~J4e ~reaj e;xtep.t of 
contamination. The Site is depicted generally on the map attached herewith as Appendix B. 

HStllie', shall mean the Sfate of South Carolina. 

't<J.lflJ. fa>t\$)\all mean ptppeftv-, located on.fohietStteet;: i;h~tJi\,; .. South ¢m-q~ina? north 
of Long Midqle SqltQ()l that is QWll~q bycthe Town.ofQl1e~\Vt,S6ut:h:Carolin~ P1,m1ccl ID 
Number 258 015 003 003, depicted on theroap att~ched herewith as Appendix B. 

a1hm~fe17''.shall ni~a1rto sell, assigdr COlfV¢y:\;leas~lllQ.dg~g~.,or ~riµ}.tf security 
inter(,"St in, or whe~~li?ed ®Jtnoun> a sale, 1u;sJ~1h:'iel1i~ <iottveyaJtpej 't)r ot11er9is,position of any 
interest by operation of law or otherwise, · ·, · 

"United Statd' shall mea111be United States.of America and each department, agency, 
and instrumentality of the UnitedStates, including EPA. 

"WaswM.ateriar shall mean(a) any <'hazardous substanoea under Section J01(14}of 
CERCLA, 42U.S.C. § 9601(14); (b) anypollutantorcontaminantunderSectionl0l(33)of 
CERCLA, ~2 tJ.S.C. § 9601(33); (c) any ''soH<lwaste" underSection 1004(27) ofRCRA 42 
U.S,C. § 6903(27); and (d) any Hhazardous material» under Section 44-56-:-3 lO(B) of the South 
Ca.rolin~Ha:,,ardow;;Waste Management Act 

·~ Western Ditch" shall n1ean a ckainage 4h.¢h,tli4f Pdijih~~s af3.~,.;~?:7PQ~lQ:_~egr~,}t 
north.latitude rutd.79.9 I5.5 l837 degrees•' _w~st lqJ1~i(t1~~.i~~fJ1~wsdp~vp~radfo11~jn.a:t1q1tb~rly 
direction for about one thousand nine hundred Ot9J).b)ft;,~tifwh~r.~r:i~;;~pp.ro~9b~$, the·~cittheas.terrii 
comer ofParcelID. Number 258 014 003. 021 atltt iJiecits:atCP.·&Slyfl:v,.~•-\.YhU?;•1111®11}¢ 1d 
itti~p:nittent c~¢¢l~,1it1ipproxirnately 34. 700984 79 de~~~~;t nocth/liltiJµde and 79.9ft,3$jio 
degrees I west .tpn.gitr1d~,. The Western Ditch is located paitiaU-{oitan~ partially f.\<lJ~rc.~nf to 1he . ". . ,' .. · ..... , .. ,· 6 : .,, . . ,•. 
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westem boundary of the Highland P1ant, located at 650 Chesterfield Road, Cheraw~ South 
Carolina, and is also located partially on and adjacent to seventeen (l 7) residential properties 
fronting Pecan Dfive, in Cheraw, South Carolina withParce1. JD1'1up-1h.ers 258 014 003_006). 
258 01~ 003 014, 258 014 003 007, 258 014 op3.()9g/}~a ~f4 P93.·9Q.9., rz.~l914.::003 O'H\,2$8 
014 003 0111 258·014 003 012, 2S8014 003 013,/258'014;003 9tlt?l9M OQ~;QlSi-$580;4. 
003 016i 258 014 003-011; 2ss 014003 01s, 2s&::c11+1:003 0.t~:;t1sit·~:r.tQQ3-0~9,w1.a;i~so1.4 
0Q3 021 ~ and is also located partially on and adj~~Gfit,:fo,six_(6J,pr6pertic.sJrqi1thig:ltobiij.J'Ifiq~ 
Drive; Chet~w~ ~outh Car{)lin~ with Parcel ID Nt~i11bersJS.-S O :\40.04: Ol.9~ 25$~. Ql1 ()Q4 QQ~,/ 
~SK-OJ4E{)Q4'010, 258 014:Q6:401lt258014 004 Ol2t an4.~sr()J4 004 022.,.and.inqlt>,des 
rot>u.nds ordirt tha1 are sihia.t~d on an.cl/or a(ljacent to the:We.st~111 Pitch; The Western Ditch is 
depicted on a map included in Appendices A and B and further described in AppendixC, 
attached herewith. 

"Work" shall m~n all activities and obligations Respondent is required to perform 
under this Settlement, except those required by Section XI (R.eco1'd Retention}, 

IV. EPA'S FINDINGS OF FACT 

9. Responder1t Highland Industries. Inc. is a Delaware corporation doing business 
af650 Chesterfield Highway, Cheraw, South Carolina. 

10. __ .. ··•· TheSit~~which lies witllin a5ub-:b~inofthe Great Pee.Dee Riverin Cheraw, 
(Jhesl¢m~ldi.'.9gµnty~ •$.<>p.drCmTql ina,. in~tu4~ t11¢ r191th! west portion ~f' tb~ t{h;h\5111~ Pian l~ 
Joca:ted:(it6;5CtCh¢$t~r.fj'1zyl4. B.9J1:<{ in Cheraw:;_$QµU1,:C.w.-<>lina, the Reside~tfoJ:.P.tQ~crtic.rs, 
Huck[ebeny Park, the Town 1--0t, and the We.sti~ro D+foh1.\){h~~~ po.wslnto,·~ umu1n)~d . 
intermittent creekj and the various other prop~rtl¢.::rsit;µ~te,q:,~l9ng:~tq'_i,j_qtudin~the-r~tigl\l~ 
three and two tenths (3.2) mile:-long drainage C(>tdd.or pe~q~i~gat-tl)C;:µ~\n~~11~-~/inf~rrriittenl 
creek,_which flows into wetlands andfiows in an.eiiSiijr{y ~.it~~ti,Qrt_to.W;f~qn ~t~1cbrwhich 
flo\VS in an.<>rt~easterly direction for aboutone l.ralf(05)mileto l1tl¢f.l~ij~f~Y.if~ra11.9l1;1vµi<~h: 
then flows east/southeast for about one and oneiµajf(h.5)thlles/a\lctftows i.V:tQ ijte 9r.~.a1 P:~ 
Dee River and the areal extent of contamination. · ·· ·· · · · 

11. S6yerat•rjbiJds Itrefocated al:~ng;iiJe.:sm:f~¢¢water p~lvWflY ri~ar ~le intei·section 
of the unnamed fotermitfoht er.eek and Witstm Bfa:ilCb . .t11e· extent to '½MJqh Wilson J~ral)ch may 
int~ract wi.th these P?nds has not yet been °fuHy documented. Nevertheless, Jl tribu~8J.Y of Wilson 
BtaitchJ~;~l)?Wn: to.tlf-)tV. directly tl}ro.ugh atJ~~M: one 09n~;p9itds and PQttf{)».S:QfJlt<r~µrf:e..~e 
~~titer ptlill)Vay.ft{}ITI \~ilson ~ranph are. i nternp~fS69 WJth :w~tl~df Fui11iof dowil~f~tw.n,,p~Y,0Il d 

. t~~·1>oritls js lluckfobeir)i Jlar:~i w~fclt•isY situ~t¢~l~,¢j ~9~tit,P. \Y::l!S<lfr J!r!filt:!P/ Record~ i11df.ott.te 

~t!l\~~;~~1~~1~1Itt,t;We1;:~~1~~:l!l111Jli::1::t:JY~=~~;~~ 
e..~timated 344 residences located.viitl11n·one hundred (100} yardsofthecorridor. 

12. _ ~e~i~~piM in the l9~.pj~ Ht1.r,l_i.ngfpt.i·µ1d¾j}~tries, Inc, (Burlingto°-l(,p.~r.~t~.4 a plant 
known as the Jam~sliitbrics Plant #bt54 .Llame.~J~b:tiP$; Plant), located at 650 Cuesteri:l¢ld 
Road, Cher~w, So;uth Carolina, tltat11vas part pf t,js Industrial fabr,ic~ D~~sipt\ TI1e Jarri~s 

.~!il!!i~!i5tlf~~i~1f i~~~1:~!~~~W!~11~!:~~Niit' 
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Health on March 10, 1970, cq11t1hncd thgt J.}urli11~fcfo was df~GhatgfM "a ~r~en J;i,iiJf from. the 
Jltmes Fabrics plant'' into an ~}l;(;Pt\1lt;h> \.Vhi_ch is ;tjf:~:$umed fo'-.be:thc Western Pit~b~· 

13:: ·Uf:Miu·ch J970r r~¢0.rdsi)1(lic:4t¢_ tp~~ $µ11jrig19n1$_'.j'itinesJ7;1bd~~tPlani:f1&d,. _._: 
.~;$fo~l~~h~µ-3/ ~Y~(~m_-whefohy•·liqi1i~.\;.~·s.res;:fh,u1.Jt$•••·dye;,inf9pw.~1I9.n,ve.r~-piJ>,ed.toa:¢larifier 
b~hfod.:.thq·,;1wt11buiJ<ifoga·~ii>mi~eh.\,tighter~i°:t;)Ui<ls:N1.¢mm~1np~db;!tp·~he.tpWfi}~-stwer ·.·.··.·. 
~YpJt!lJ.T~JdJh~ t,yffitiin.:g1/r:qf th& w~(~ ihin:Jltirhped. to:.~tsc:d:e$:9f r:;{~--(~)Jt~t~!?.f Sf?!tJiriffp'ond~ 
(~4'/~J\f1-ying-bedsH}l•~~tefi. on:~(J2t1.rc~I ·of l~d ~\v11ed•by JJtirlin~1t.'.lJftli~-cvi~-q19.~~ foJ~ie 
James·.Fitirics Pl ant ~th¢ so.lid dy~ \~1J_Stes }\'~l#9h,t~iyjii¢J·SU!l]J~tl~d iq·th~Jii\l)ti~;:w.~wr . : 
expected to settle:-0ut in these ponds; at the time, :it·w~, Pfe$tJ~1~.t:tlhaf.the;li,uid Wci~~t¥ wet1J4. 
then either be ahsorbed into 1he soH or simply ev;tnora.t;¢ ... \/1thn~t~1y:t l!url1!1¥ton e;x.QaV~te~Jb~ 
residues of thesolidified dye waste from the.drying.b.~~s~1.4,Ji:~P~l?<n;i:~<fh 1:6 tbeJ6¢al oow:tl;'" 
landfill. . . . · 

14. In.March 1988) Respondent purchased5 L? acre~ ~fthe Pry.?Perty '?ca.ted at650 
Chesterfield Road, __ Cherawt South -Carolina fromiB.wifpgfop. tliatincl ~ded,,~~:~tW~S th~n. th~ ·. 
James Fabrics Plant (the ''Highland Planf') andlj~ga11~p;eff\til(gJ1:.Icx~le.ii~ani,1ta¢t.µd.tJifl>hmt~ 
Respondent did not nt.quire the poriion of the prop$r:f)':)?.Utltll&i~mus¢gf6'f' th~dry.h1~9e~; 
Instead, Bu rHngton. retained. ownership of the prripf.'rt}t pn.::wht~ht.h~-gryhi~·il?,cids \\1efoloc.atect 

lS, _ _ _ __ fo J 989, B~dington excayated the renuind~r of the soHdifled sludge from the 
drying beds and~~tJh¢/Wijs~~_t~:~•lt1c;1Lt~1dftll/Jpl:1e~.ay~ted materl3rwas·satnpled and 
shown to have not bee-0· ~i/ehritactet·{$ti<,:.·h~~r.cl<:n;i~ ~i~(~ p~id on toxi'dfy~ b(it no samples were 
analyzed for PCBs. · · · · · · · · 

16, _ In l 990. Burl i ng1011 sold the prope~:;on Which tht.i dryfog~t19.4~ \v¢r~ltJ~ate~~1d 
several other. nearby parcels of land (o a develop~~WhbttH)~e~io~intly $.Hfapiyi;q~d~wprQJ)~f.iy 
into twenty (20) large lots; to date; eleven (11) i~1r~~~1~cfh~v,ibee1t¢cHlfiU'UCtctd~n.Jh~$~ . _· 
parcels. some of these parcels · are incl u<ied. ~ong:tte.Jt~~ql~n fi!d-; Properties th&f ijrn ,,~ thin th9 · s~ . 

17. ___ In October 2015; are.si~ent contactedSCDfIEC to inquire aboittwhatthe 
resi de1)t desc.ribed as t<an unidentified Wa6tewater unit,, The resident's inquiry led to an 
investigation which revealed that the areain question was the parcel ofland upon v.nich the six 
(6) afofomentionedforrner drying beds had been located; 

18. An expanded investigation by SCDHEC found several pieces of a: ''dark gr~en or 
dark-gray rubbery materiaP' of various sizesin or near the area of the former drying beds; An 
analysis of the soil and sediment samples SCDHEC collecteq rnvealed that these media 
CO!ltained polychlorinatedbiphenyls (PCB) ~roclor 1248 in cot~c,eritrations rnngin~fronl 30() 
p:~t'.kf (i.e., p~(ts per bill.i9.nrQr~'pplf11

) up t911l),Qtlt 14~ 000 ppbi .whithis equiy~l~~U9 J,43) P{li:t~ 
per tiGUion. (ppm). The EPA KeJ!.i.9A 4 Regi9\1~r Screening lev¢l{5'RSL'') for NJa-~\rn~itQr- li4~· 
is 230 ppb, which is equivalent to 0,23 pp!Yl, . . 

19. In j\.ugust 2016, SCDHEC initfated·a Sit~ I11specti9tl,g~igti:~<;ftomornJUliy 
ch~racterize the S\.':9.Pi:and extent of the PCB Ot6ntamination, _ Add~ti:on~l ~a.t;n~1es of s~rf~fe and 

'S:.ttb:t~rf'ft,ce s9il were collected from around the former dryin~ beds) in the YJ1r9~:~1r.r~sI~~)J,ces 
.fro¥1trng;Pecan Prive and, Robin Hoo<l Drive, and at the.llithiand Plant; s¢.di~n:~rtl s.a111pI~~ were 
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also collected from the Westem Ditch and the associated system of do'wnstream creeks. 

20. 111e _RP~Ji~gion 4 R1;gi9m1L$creening Level tRSft')_f9r PCJ3 .At•clor 1254 is 
240 ppb, which is eqtii,iaJ¢t1t to 0.24 Pt?.m; while the RSL fod?J!C\[X.i~tjlbr 1248,is 230 ppb, 

which is the equivalent to 0,23 ppm. Fortotal PCBs, the preliminary "cleanup criteria 
ooncentrationu is l mg/kg (i.e.~ 1 ppm). 

21. Analysis of soil samples collected from the northwestern comer of the Highland 
Plant revealed PCB Arodor 1248 -at concentrations as high as 1,500 ppm and PCB Aroclor 
1254 at concentrations as high as 1.300 ppm, 

22 Analysis ofsamples of sediments collected from the Western Ditch, located on 
or adjacent to the Hi~land .~lantr revealed cont~~ntrations ?.f PC:B Arod~rl24~ at _l,900 ppm 
a119: ,re·~ &ooror J 45f af~-$(1;;pp1w Fqr wl. 'th¢ sqjl\s_nn1~le~· collected fr,tnn_·_ tl1~ Highlant.i J;l:~h, 
conc.~n.tr~~ion~<~f\l>othJ1QJl t.r•r:.Jqrs · w~re:(9tm4 .tf>. b.e'Highe.st.,af Jl1Ir,~~teniJ,rop~rtY bo:,*·d~ty 
neatthe)We.stem D lte.h.,and,:,gcx1¢tally ,,;i1ht11 ~to.~t,9i1elwimw-oo fiJiy>(150) · feetof the.);litP.h;: 
Contamination in the sedimei1t samples taken fmmthe Westem Ditch in that are£i were 
relatively unifor~ with concentrations of both .PCB Aroclors tending to be in excess of 10 ppm. 

23. _ .. ___ At Huckleberry Park, mrnlysis ofsoir sample~ ta~~n from,a generally grassy area. 
·-·• f'~Y~;.\l ~d.f!Qa 1/\(qt;.lor . J?4~- at ·a. ct,wcentr~tfon,9f' 1.4,pJ)l~;,~aljsis ofsoi;I"s.an)~les ;1:clk¢n from 
:tln4.¢.rswii1g·s~ts.:1tt_~~-P~rt.<rev~al_ed,con.~l¢.fllrtttfons'pf;°JJ{lfl',t\ro~forrn?isran.'~1ngfr<>m?·2 
}7pJ1T:t6 I, (f Pmn an,q. :p~B · Atoplor _ 1254 r~t.tgitJg f.t9mA/r-ppn1, -tQ 13 ppni\Jn light of thes9.:d~tR. 
OieTowtl(JfGherawJtmc1vt)<:1: the swing$:!;l,nd. of:ftp[~Jlyflqs¢ll.uckl~p~;ry Park to ihepuhlic~ 

LA. Atl;tlttilyiji# 9fhti;j;~x9a,1~te(H;tscpart· of a town .storm water pt{j~~¢tlP<&l.~cl 00 the 
Town Lot reve~foq~qg~~p~rAti9p!S9ft1Qll:t\focltj; 1248 and Aroclor 1254 in:.,4~~~ssqfl0ppm. 

z5. __ ifh~-a.nalysis.~lsoil,laHJl)i~s:~t.,ll¢¢tt'A' fiJ>tnJfay:y:.~ril~,9fr_c~iq~h¢.~locate~bif 
par~ts.inthePe.can,DtiVaco1nniuntt)[·•bot~ednrfd1~?West~mpiJtJ1;.,fncJ94(nsth¢:;~~i4fhlfal' 
Pr:opcirtie;~;fro11tii1g}fo¢ij1JJHv~1-·.·reyc;a]e<l;elev.ated:·oohcchttati•n:irof P(}ij~;._$9Q',fitl.fflPle~,fl<li#at 
leastsix(6) of these- residential parcels were follI1? to e-0nta111 C()I1Centr.~tions ?f PCB Aroclor 

i:f i;i$iil1!~!!i%i!lf iif ;,!t{~[¥~i~!t1i~~!f:~ti~1f !~;~B 
Aroclor 1254 at 1,600 ppm. · · · · · ··· ··· ·· ·· · · ·•. 

26, . The analysis of soil samples tak~h ft9riq~rf5~a:r:ds 6.fiW~t(Z\r~~idenf~5:'f.N.niiNt 
Robin Hood Drive and bordering the·eastein bOJfilija.JY-qfthe>W'e·sf.entDitchinJh¢$l1~f\>i.{),()ij 
Forest _community ·revealed PCB concentration~ ~li9ve f PP.m:Jµ: .~cI~tti?~;J1nitdlpo.rti QTT$ ~)t:'.}l 
"dark gray _rubbery material7

~ closely resen1blingJh9'.J)1!1t;rl4.l.t11.~t~!l.<.[lj~~i:l 9ps~~redaFtfr,h_¢.il{ 
the six (6) drying beds were found on parcels ot\1nd?v~fo1wtry$#J1rntfol_ptopei'ty(rqi)li.11~,: 
Robi 11 Hood Drive in the Sherwood Forestco.tnhtutjhy{ Adaly}ii~:{~P,tln~~1~ ftth~rK &•·~;fTliBb~f-At 
materials'' revealed the presence of PCB Aroclo.r l241t tit coiiccttti\tithms npP.rP~C.lJi'rtg-;??tlpp#1,; 
The parcels along the Western Ditch rronting Robin Hood drive where elevated cmmentrations 
of PCBs were found are 1ncluded among the uResidentialPrope.rties.1

) 
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V. EPA'S CONCLUSIONS OF LAW AND D.ETERM1NATIONS 

'Xl. Based on the EPA's Findings of Fact set forth a.hove, and the administrative 
record1 EPA has determined that: 

a The Burlington Industries Cheraw Site is a "facility'~ as d~fined by 
Section 101(9JofCERCLA> 42 U.S.C. §9601(9). 

b. The contamination found at the Site, as identified in the Findings ofFact 
3bovc, includes "hazardous substance(sf as defined by Section 101(14) of CERCLA, 42 

U.S,C. § 9601(14). 

c. Respondent Highland Industries, Inc. is a ~'persont• as defined by Section 
101(21) ofCERCLA, 42 ffS,C. §9601(21). 

d . . Rit~ijQ9,d~nf~fiµlavJ.i lnd~~tiies~ Inc, hru.Jespoi1iibl~_'pa.cy ~mp¢t Section 
107(a) of CERCLA, 4~ (!(~,½-~ ~ ~6Q7(tt):~11d is-an "pwner'' amilor4'Qpc,~((}Y:; ofJtpgr,tis)n of 
the facility as defined by Section 101(20) of CERCLA; 42 U.S.C. § 9601(20), and within the 
meaning of Section .107(aXI) of CERCLA, 42 U S.C. § 9607(a)(l ). 

a The conditions described in the EPA ;s Findings of Fact above constitute 
ari actual or threatened ''release'' of a hazardous substance from the facility as defined by 
Section 101(22) ofCERCLA~ 42 U.S.C. § 9601(22). 

£ EPA determined i11 the Action Memorandum~Enforcementdated 
September 20; 2017. that the conditions at the Site.d¢!i¢ti~~(,f:inP.flt!lSfaJ?.1i~ 18--26 of the EJ>A 's 
Finciing of Facts" abovet mayconstit~te llll· inunillent afid_:sttb:~r~r:diitl _9ru:i1U}gennent to the 
pvbli.~heaf tlt 9r,welf'a~~'Of Jh(;) ~n vi ronu1~ut l>'ecause of a.11 actual or threatened rel ease .of a 
ha;Z,~r.(101.1$ $,µl)it~-ffqf;'fr.qm tl,wflaciHty \~rith,ln:;th~ meaning of Section l 06( a) of CERCLA, 42 
U.S.C. § 9606(a). · · · · · 

.. , . & _ .•.. ··· .. ~n1,~:f¢1ti9v.fJ.t ,~clion:iiji1tffted,: by th1 s•.S~ftl~metlt;i~ •i.\.'¢ci.~J;~~u:v>to }?t6ti;c,fth¢ 
public h~a;l\tl.i \Velf~1~~:~ .. qr:1hi-~tiviro.t1n1t}i1fiindi· 1£:c.itded o:_ut(x1 ¢~~pl'if1J1C.~ wjJl.i.Jb.~Jef?1sof
this SettI~menti wi.I:Lbc:.,:cqn~i$h1nf \~l.~J th'ttNC~~ ins prov, ded itcS~ti.¢mJQP,7.Q9(c)(3J{llf pf' !ijJi NCP. . ···- · 

VI. SETTLEMENT.AGREEMENT AND ORDER 

. . ~; '~a.s~rJµpqh tl{e,EPA~§~i~dfogs·~tt~~~ti ~~4",§i9P~~9}psipij~ gfL4wrand · .. ···· .· : 
De.te.~ina.JiornrsqtJW1habov.e;·atJd Jh.¢•.attniinistratlve_,teW>ttj~·.•ili$. b~r~by, $)rdered-ajJd'..Ags·eed 
thai·.·R~SJ?<>n.d.yJtft3,b:~lt.cpn)PlYiW!,~h:aft.pf9ii§itjrfs.§f:;tJ1is:.seultriif;;llfj•.·it1plu<Ui1g,;k~tn.PtljrnH~t1• 
to, all appendices to this Settl~ment and a11 documents incmporated by refere11ce into this 
Settlement. 
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VII. DESlGNATlON OF CONTRACTOR, PRO,lECT COORDINATO~ 
AND ON-SCENE COORDINATOR 

29. Respondents shall retain one or more contractors or subcontractors to perform 
the Work and shallJXO.ti.fy13PAqfther1eu11y~.titles.aaq.resses~t~l.cp~iQiie 1h.1tlib~tsl email 
addresses, and quaHfiq~Ji•PS9f$.4Ch (;-Oi11J~p1orsorsul\contractors\\~Jhin hvehty-(20) days after 
the Effective Da1e, Respondents shall also notify EPA.of the names,titles, contact information.> 
and qualifications of any other contractors or subcontractors retained to pettbrm 1he Work at 
least twenty (20) days prior to commencement of such Work. EPA retains the right to 
disapprove of any or all of the contractors and/or subcontractors retained by Respondent and 
will notify and provide Respondent with the reason for such dis~pproval in writi11g,: lf EPA 
disapproves of a selected contractor or of a subcontractor> Respondent shall retain a different 
contractoror subcontractor and shall noti1?' E,PAof that contractor' sor subcontr~o,r~s~e 
and quaHfittiltiorisni11hinten (l O):edars ,after ~P/\:'1$ di~ap1m>yi.il, Wit,l:qrrtspect to al:1.trohiractor, 
R~sp<>.ll ~,rntshtilL d,~mqp,stratc thatAhe rro11ose? rontracf?(c''.d~~?:PJ\~tr.~~$ <:~mpliilrt06: :}~ith· 
*-SQlA~ti.lH~,: ig14 "tJrHititY)tt,fi1<1ge,pe1u:,.{i1siertirsfih~ei1W11rMw(111tc1t bt/<1mitlf:i9,r arti ... 

. f~tl.mr;logy11r?gtqms.,·--'lf'lr?qylrc1i1(~1:1ti··1Itiihgia.qi:mr.:e.}[ar1ike'' (?\r.nert·c~rt'.$9,?i~~•forQ1;1atlty,: 
1~'~1:n1J~i~.~OJ4),::~)1·'~WbtHl~iqg a ~gpy9(Jhe;pr9110~1a. pontn\Ot•r, s quality ~1ati'1¥~mm,tl'IJ1U 

; (QM~); :~fa~QMP:slio4Jd.1:>~.1~1,p~~,Jo:,~~r~a.-;Jrze,\~j~·li t!Sl!:t1•JJ9.qi.ritilhitJ1(S/or{!,1.tiil.l(t 
A1atltl~(J!f1({n.f p Jans (Q.4lR4P'(f~'Al24Jf!JH)ll,gp~, reissued Niiy;,ZQ09l or equi~iuent, ... 

· d()CUmeritation asdcitermincdbyBe.A.. Th~(Jt$f.m9_ati~11s·of1h~p~g;~n~ unde1'talcin~llie Work 
for Respondent shall be subject to EPA ~s review forveriflcatton based on objective assessment 
criteria(e.g., experience, capacity, technical expertise) and that they do not have a conflict of 
interest \vith respect to the project 

30. \Viihin tert (10) days w'tt~r the Effi'!~t,v~P~t~,,Respond~1:1ts-shall::desi~~at¢.; a 
Project Coordinator'who shall be respo.n~tble f•t·:a'dmin.fsfr~t.ion of a11 :ai,dori.s byRespo.ilderit 
reqtfrred by this Settlement and shaltsubmit to EPA th~ designated Project Coordin~tor>s name. 
title, address, telephone mm1bet-, email address, itnd't:tualirlC(ltiMs~to the.gr pat9~(~:;,c,tenf 
possible, the Project Coordinator shall be prescn\t1rr:$iteJ,t1~ily11}ftdl~pl~,411png$i~~,w9r~: 
E? A. retains the right to disappmve of the desigrlaj:¢g Pfoj~qf~;{),Qf.dihator who,:d~os tt0{J'l1~}U,itl 
requirements of Paragraph 29 and will notify an~·: pr9yiqi,:t{~3-pqµp~tll \;1th the. t~M~fi foc~t1Ph 
disapproval in writing, If EPA disapproves. of tli.~•-d~$iJ$11?1:~~-~fC;ij,~,s()()f9j1J~(?4:Re5:pot:l.Oefif ;; 
shall retain· a different Project Coordinator and sballt1Qtify;E.P,A~f~1~t'}Jqr~ons,s: µ.a1r1~i ~~dfes.~; 
telephone number) email address, and qualificatititi1twitbiti seven{1) ·'1~;r.~,l~liqvJiri.ri:J~tAW ·
disapproval. Notice or communication relating tq this Settlei.famtfrorr(E.PA.·.Jt;r;R.i~$POn~9:11t.t~, 
Project Coordinator shall constitute notice or co11nnunication to Respondent 

31. . EPA has designated Matthew HitysefofthiJ;ti)i~rn~1.1.cy !,~$PQt.1S~tl~hfovt1.hiuidi 
Prevention Branch, Regkm4, as its. On-Scene Coiit~ihatPf('?S~1~m:A ftl}<l~~pqp.qqi)t~1:,,~}! 
have the right~ subject tu Paragraph 30, to chan~~jh~ir'fespect~v~tfo3:igmmt~lQ~C;9r;l}rpj~9t 
Coordinator. Respondent shall notify EPA fifteen(l$) dais'l?~friftf$1H~h~r,e;1\rn~n.~~~ 1s.,n;mge.11l~ 
initial notifi c.aiion by Respondent· may be made 9r:r.illi,P.tit1~ij:µl;.1J~ pto1tf{ill;r' folfo,vetfby a. 
written. notice. · · · 

32. The ose:shall be responsible for over~eeingl<-~P9t!dent' s t!,J°J,,e111ei1tuti<in:-0f 
this Settlement. The OSCshall have the authc,rity.V¢.Stedin anQS.C hytheNCP~J9.9.)}1<lfr1~Jhe 
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,fUi(IJbtiW)'6; 1\ajt1¢tindµ6~::or ;?Jtectari)7..-:i1 •J'k:.·t~-qillr:r;.d}y. !hf $:$i~l~th.#tjf <>Ft9 :dfr~ct ~t other 
H)l))Oy~1, $tj(J.~~Jll3ld~i-t~k~r~ttlii:Site; btit catin{>l. I'¢ql(U'.(:}~~Sp<jff4~n.J to.petf.•rn~_·an1re~1oval

•F.lc.li~lJ,., no(part oftheWgrk..-'~¢t:fq.rt~ 111:thiiAon .. Ahsenc~·t)(J11~;0S.G.Jr~w1Jh~Sitc,t$11liilnot 
be cause for stoppage of Work unless· specifically directed by theOSC. .. ... . . . .. . . . . 

VI.II. WORK TO BE PF.,RFORMED 

31 r<es1ioit4.~tltsl)'.allp¢.-rf.Qt.tn~: at a mh11n,wnt:a!l acti{jtisnecessU:tr":10 lmplet1i¢nt the 
Work set forth bd 6.w1:: Thtt:ecti6ns Johe·irnplem~nJeyl geµeral l y iijclude :liutitt.e no.t ilimit~d to 
the following: · 

a Perform a complete assessment and delineation .of surface and 
s~tbsurfacesoils and sediments to determine the presence of total PCBs above a preliminary 
"cleanup criteria concentration" oft ppm at the following locations; 

i The northwest portion of the Highland Plant; 

ii Huckleberry Park; 

iii. 'fhe W14~tep1Ditch and the p1;~p~rtyJ{jfa11ed bety.;1.¢¢tr,d:9 ciitb:1.olt 
of th~ \\i:~!;;tem Ditch and the _hpup_dn:iyinarker-:describ(!dfor ~t;l.1 
parcel of property in Appendix C. 

b, ,Vqt tj1¢-· [~(;;{ltj9n;i 4~¥,reibed iff-~atagri(pll .. 3.$Ht)(i}~(ii i), all ~if~/sedii1 ents 
exceedh'.\gthe prelirrihi~···~teanµp ctij;9tfa.~t1ce9ttttiorl'1•·stiall _ b~ s~~i~ct to_ e,cr;~yaJi9.1j_ 
atidfordrr.daiug to a depth of_up-to 24inql)~s.i{i.e;> fW•fe~t):inctudu~tfctftV~ge,t~~J.irt(e.g., 
·b:Usl1est'shfubs.and trees) provided, hoWCV~t, that tl.i~m:µ1tlj11g 9fa),¢rri1aiien:fstnictltfes will not 
also be required> in accordance with the following: · · 

:~foifsls.~dinierjt(th~t .ex~ed ~:pretfo1i.n~ry:,'.'deW-1UP p#1~ria 
J:.onc.~1itralJ9q~' 9.(Z.Scl)i1Jrtf9.rtotaL'.PCOi{:shall :P.~ft;JJtQy~d. 

ii Soils/sediments.v.~th.a··to~c~ptr~ion;qffo1#,fl?-CBs .. gttat~r;tha.i1 
th C prc1 i 1ninary _ll cl'c{l,HJJi tW*t<c1'{;rp911i.1~!}1t~ii~rc Fo1dofaPPt.J3£> t;f 
l ppm q.ut l~ss. tha11 ~l mminray ;IJ~: l~(}Jtr:pl_;1~µpf<,t_1l/tNi(.thtiL 
EPA ·d~ermines tlt~f :;tft* lo~itHoii sati~fi CS· tfo, ~lcfiriitiori or·~t.ov{ 
Occupancy Ar~at';set'forth at40 CFR§ 76i.i ..... ., . . . . . 

iii. ; ~oifaisecll rij?11t~ tfait '~C~~dj;~ gre,Um~iji~<. f'pl~it1p·::ti~lt¢na 
c6n ,,~ri1,~a1io111t (iii lJ>pni·fr>,ttt;S.uJ:1PCJ;\.sbu:tg.Q•t1<?t:;sriti.sfY the 
·4~!i.Jiit19il,¢f''.lA'.?W©t~.ti.pa11cy-At~tf);$~t l911f.\J. iat:40.\.'f•lt§. 761.3 
shall be removed, . . 

c. . E.nghtceted ¢01\ltt)ls wi B b e\~esigi1~4::.~d111~:~l[ ed. to J1f.~vet~t1th~ transport 
of any PCBs frotn the t:½tttiyatcdatidt.or dredged ar¢\¼.~fNia}l.tJffn.cer.t.µiqfft irifilitation~ wind; 
direct contact, or otherwise, and subject to a demo11s tration of effectiveness deemed.suitable and 
appropriate by EPA 
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d All waste materials removed by Respo11dent from the Site will undergo 
proper treatmentt recycling, and/or disposal. 

e Areas impacted by the removaJ action v,dll be restored to necessary and 
appropriate pre~removal conditions or, if determined by EPA to be acceptable, to reasonabteand 
suitable conditions consistent 'With existing use of the Site; 

f ·. . rr 1>9Bsat cohceofratihffs'h¢t\9(~4tt 1 J>.pnvand 25 ppm r~r])f1foJ~ any'*r~i~s 
desis;nated as a "LowQ~up~mcy::f\tria?· afierRegpot.idt~nt cofidti~ts the Work, )t~pq1rd:ent ;h~ll 

design and implement Post:.Removal Site Controls to prevent exposure and migration of the 
conuumnant 

34, For any regulation or guidance referenced in the Settlement1 the reference will be 
read to iuclud.e a11y subse~uent modification~ amendrrtent ?r replacement of such regulation or 
g:1i4:1~1ce. ;$\lqlltrlQQifi catiQilS,. amendn1e.ii{1, or repla~ethct1t~;~inplt to the Work only ~Jl~r 
lttWm>.nderit1·9.Cl:tlye~ no{'ificat1 on frotitf::PA of the mo4{Ijca,ii6i1~:.:m1endment, orrep1 a+1~n1¢nt 

35. i~1t~Pln11 to1d'lfntnfomt~11:n1~•mt• 

a Within forty.:five ( 45) days after the Effective Date) in accordance \\1th 
Paragraph 36 (Submission of Deliverable.st Respondent shall submit to EPA for approval a draft 
work plru.1 for performing the removal action (the ~'Removal Work Plan") generally set forth in 
Paragraph 33,above. The draft Removal Work Plan shall provide 8. description of> and an 
expedittous schedule for, the actions required by this Settlement. 

. . . .. . . . · ... • ·. . . .. . Ji; . .... . . ··~f J\.:i~~f apgtqy.{\ @#~J?t1fr,ve;i\it1ui1:ttj' t:!yi'si<).ti51.<;>, ~,rA1~)~l(f):dh9.4fttJt 
~~11wy~l;W9rk.J>.lrmihw~o.le9rr1J,j;>.¾1;.Jf£HA rnc,1~1ire$.fO\~tsk,11s.i~qspQJ.i£l~(lt~h~,nJ{Ubrnif;t 
xtvl~~d.9rn.f1!~.er.m,Yt\l WQr~ ~J:µ1:\~'.{J~11i:hirty·(1(J}~1.ai!i•}~fJ{!r teceipt;:(}f;HPJ\:$,IJ~tHl~HipiJ ¢1' 
: (~7J(Jqulre~ i-,evisi,(ms.; R.¢.spPP.tlent $ljajJ:i'111pl~111,entlhc: R@ri1.(>V{;l: W9rl~ .Plt\n OH 11ppt<)\ti,~ l f) 
\vrlthi~byJ!PA.hvacconfan~'Vtith the;$~ltedule appr~r1~4 by EPA. Once tij?j)l'Q\i(f ni:tnppr•- 1~ed 
viith lnodiJfo:Hiohs; the R~rntfottt WorkPiru,j the schedul~,· and any subseque1}tJll~)t\ifi,1i~l}tin~; 
shall be incorporated into and becol'fle fully enforceable tinder thisSettlement. 

c. ... Upon approval or approval with modifications of the Removal Work Plan 
Responde11t shall comme11ce implementation of the Work inacoordancewith the schedule 
included therein, Respondent shall not commence or pet.form any Work except in conformance 
with the terms of this Settlement. 

d Unless otherwise provided in thisSettlement, any addjtfonal deliverables 
thatrequireEPA approval under the RemovaJ Work Plan·shall be reviewed and approved by 
EPA in accordance with this Paragraph. 
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i. Except as otherwise provided in this Settlement1 Respondent shall 
direct· all submissions required by this Settlement to the OSC at 

Matthew Huyser 
US.EPA 
61 Forsylh Street 
Atlanta, GA, 30303 
( 404) 562-8934 
!j\lS:}\H..lll.A!J,I.J.\-':\\''.!{}\:_11}:fg9\: 

Respondent shall submit aH deliverables required .by this 
Settlement or any approved work plan to EPA in accordance with 
the schedule set forth in such pfan, 

u R~s,,cmdent shulJ submit ~11. dctivornbles i1\.e.10ctronit; form, 
Tochnical.specifrca1ionsforsamp!in~and mo11itoring daia ttnd 
spatial data are addressed in Par~gniph 36,b. AH>(1.rller 
delivcn1hJe,s shalt be subm.itlcdJ,:EPi\1 in the:i}ltTt1J;peGified.by 
the OSC.lfany dDltvcrnbfo ind.udes inaps;.dra.v.1ngs, or other 
exhibits that aft'\ larger that,.~5 x l .~. inche~t l{espondenl shall also 
provide UlOtA\viih ·paj)cr copics'-Of such cxh1bits, tinless othen,..~se 
directed by the OSC, 

b b1{d! 11 i¢~l S_peci fk:a ti niJ~ . for D 61 it.¢1~~hl ~s. 

{. SM1p1ingnnd rnor1it•ring dnlfi should b,~suhrnittcd i11 sWndi~rd 
R~~~i<:tf)Jll Ele~trq11 i l;. 98.tR Pt?liv¢ra1ile: (l3l)D) fornHt"t EP {\?l{iJgion 
4 J:;RJlP!J \;.titi~<;k$ EH/r E1wr1;011.m~~1t,t1 ll¢i-:ponse T~irn (fiRT) · 
ScribeSoftware; EDJ) templates for Scribe Software are publicly 
available athtJJ1t:ll@$:g.qnse~ept1;gov/$crlbe, Other delivery 
methods may be ·aif owed Lt electronic direct submission presents a 
significant burden or as technology changes. 

ii. Sp~tial data, inoluding spatfally--rerernncud data uHd g~c)~patfal 
data •. should h• Sttbn1ilted:Ja) in the ESRI Fite Geodatabas~ 
fonnat; :md (b) ns un-proje~t~d geographic coordinates in ctedm:.i1 
degr~e forn~r(usin~ No•~b Arneric,an l)atum 1983 (NAD83) .or 
Worl(j ()~';9dt}ti~~Y6:tern .. i984, {WGSM)as thedµitnn, If 
appiit·i1b!i;, S\tl1n}i$;1l_o1\S shOl!ld3ndtide.the co!lectil){l melbod(~). 
Proje~t0d·eoordinates.ri)a.y .. 01>tionatly, be. includcd:bu1 ·must be 
docut11enteq ... SptHi~tdatashoulp •. be.acc(>nii1rinied by l11etHdata> 
ftnd such:.nietadata shouldbeo:,mpliantwith thefcdcral 
Gm, gntph i c J)ntH. Comm i flee (FGDC) Conten1 ·Standard·. fo,~ 
Digind Glio~pntial :tvtetadr111,m1d it~ EP1\ pro{'ile> the EPA 
Geospntinl Mct~datn Tcchoical SpociJtcntion, An mid-on 
mernda1aeditor forESRI soft,.~mre,theEPA Mctadata Ediv,r 
(TIME). complic:i with.the9e FGDC·and·EPA mcll\darn 
requirc1r,ents and.i~ avaiJablenthHp.',/h~sh.~,c.m:hg9v/l~ME/. 
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iii,.. Eati~ file}ri1ustliiclttd,e :nn:i~tt~liu~~ t1_~11e tbr:.~1cn sit~ q11it ·or sub
v_bif,:sM~tri'itt0d.,. Co1iswfittntJ6,t1\!iY,~n;t.~4-Jrn.-ufil1"~.tjrtlL 
,iJ.ril i~fos.~1fnl for:•an~r :-forlhetJi,vailable gt1ida;rtt;~sm.,atf!:ipµt~ 
identification ·and naming, 

[V Spatial <lata)sUTu.t11itled by Ji,~$p•.Qdem does not and is not 
inte11ded to:i·deft11ethe l:>ounifo.rie$ qf;the Site. 

. . .. ·. ~7~, .• .. ·· .. 1Jr:ff~.!umd:S~lf~~~~,.:fo1~\ WiiM1tthiXW ($0 )ii,a~s aftet1ll~: B{fe~tlv¢. l?~t~; . .. . ·•·· .. · 
.·R~$pond~1Jj,~hi1lisulwJiJJhr\f:i'.I!;~ ,1:1vit1v/~~114'\?pm111~nt ip.laJ1Jhai~nsltt:e~the·1)rote~ti6n Qf~4c 
·public hei~t.h~id.~afeiY.duri1.igp~rfotmape,~·9f:t;,ti.f$ij~:w9rt,~r1~e(Jh.i.~§:e~lell1cilt·•rhisplan 
•~halLt~i¼pr~pijred •hi iw;i:o.l'dHri,ttt ViHh •:t()SW.HR.:}tlJygtftl\}tl :}l~;ilJlrJlll~l ~i.ifetyJ~tJJttfonl ·?iti:r:1titi», 
IP;J11c1'i.9G~f.{)rp~\VER'FfoldAdi~*;H:fo~tP1ih;·9Z~S.ci2-9Jf (N,9y.J09i)J .. riy~itsipteqi):1het'f~($F 
: \l~1l{lhft~,Jat-l'tf.foi,1\y.,,~;( ii~itJ.!t!Y{ni{g~wli_iJdQ:~Ji.J) 1) h •. }}m1·~•HPA~s.Jl.n19r~t1ncy :R~spfni~l~ttllt'\~tl ti, 
and Safoty h1anualt OSWEif Directive 9~85. 3 .. :;2>(Jt1t.}(200.S·ant.tupdat~$); .~v¢Jabt~ nt~ .... 
IJ.Jl1r.!fo'\YW,P.rn1~Jk1~,.~m~Ltlr;n11hS.~J~~t)'.Mat1ltaf /ti}:JriµJtl1i!{li~J1trl1.- Jii.additio,H.,thc,;plan.~ll;llll 
comply v.dth au.currently appliciili{e OccupattonitlS~f~bJ1mi H~~1:ff.I,1\d1r1inistr-~1tiop (()S.X"l~) .·: 
regulations.,found at 29 C..F.R Part 191 O. ffEPA.dt~(¢n.nitR•is:ilfai itfo }J.Pi?l't)lidalt\the1i1mtsh.~U 
also incb1rlh.(X)pt:foteJH./.Pl anni w; ... RQ~!)Ortq~i1t~l1~f(J,n.~~rn1trall ~h~nt~~ to· t}ie~lan 
reco1n111cndcdh~d3PA mid sha11.irni)lt~foentihe;p1an ·di¢h1_gJt.1Q.P~M01v;y ~fthe:.re:1~19:val action. 

a. . . Respondent shall us~ qua{Hy ti!.~SlJ(t\nJ,ie, ,51p~fif~,.cfo1Hf'Ql(nf1cI 6th~,· 
technical activities and chain of custody proced~1J1e,fjifgrr~tl·~~,1i),lq~•.~qnsls\¢11I\\Vitl\,•.!~lY\ 
Requirnments for Quality Assurance Project Pl~ttl$;(Q~;(RSf It;H(:'.i4~<?,£l}~t)J/O•:J (March :wn1. 
r~issued May. 2006), ''Gllidance for Quality.Asst1i•a11ci,iPr6J~ctJylJu)sJ()J\/tit?f HllA1Z.4P/R'7 
02i009 (December 2002), and ''Uniform Federal P<>fictforquaiityA:s.s,1r~t.lG~ .. PrQje¢t:P:,wi$.:' 
Parts 1 ;.3, EPA/505/B~04/900A-900C (March 2005). ., .. 

b. Sa11htLli~11um1Lt\Jinty:.{l~JH;'¥~; .. ,w1ihfoJbfoiy,t~Q) d~!i:rutcirtlie;~ffeotl~e 
Dat. 6• • 1tcspopd~ut shat I s,1h1;1H a. S<lmpl i 11g ru1d A'ltaly$isJ>la,.,.1oJ~,IV\ t<1r r<-tv,i9'l{ittlp .Jlept ())/HJ. 
J'hi$.·plan. shall .. consis1.·of a Field Srunptingr>lan .(ff!{ti},~ndaJJtuilify":t\~~~1J{HlS\1J.~n~ijttv.:t:PJ~u 
(QAPl~} that isc<msfa1~111 wiih theRe1novat \1/oxk..l~J~11;Jh:eNGPand.i0\()j°'.>lld{d,t~:guidtttice 
documents,. i!1clµdi!1~~ :butpotfi.p1ite(i to, 4''{j1.1idahcefor Quality ~ssurance p~?je6t Plans 
(g.Al.~~5)'' EP A/240/R~OZ./OQ9XPe9~n}~~r ·2002)) 1'EP A ft{~l~•)r(}1tit:pts{ot9nality Assur~1~c 
I:iroJ~f Plans. (Q Atrt,sr EPA 240iB--O li0.03 ·.(March 200.r: roiSf}t~d:Mµy 2Q0E.>), ~d "lJ.nit<>ntf 
f~d.,~talPolicy for Qualityl\s~Ut~ance;J?roj~bt ma.nst P~rts lf3.fii}!~/505/Ba.()4/~Q(l-,}- ~·opG 
(M?.rc.b 2005). Upon its appt~Wt.U: by :EB.A(Jtiij §ampling and Aiialys.is Plan:~h~U?~ fo(!9rp9rated 
ipto and become enforceable under this Scltlernent. , 

c,. Respondent shall en!>pre that EPA andBCDHEC personnel and their 
auth?~.zed represent~ti ~~s:are~lloweci a~cess. a:treaso~abl~. times ·to al I l~boratories .. uti liz,cdby 
R¢Si)Qrtde,fiJ in inipJ ~ny~o:tfogthm,Senle.i.J\¢r~t_;[~1aliqi#qn~ ll(!~}Xlnd9nt ~~al.1 :~h~iirf that s~ch 
Jahori:it9.ft9$ shall l\r14ttze .. ~It_stin1ples·s1Jbttltlt~d •. .by.JEi>~~Jpµt,~lt~Jt1:~r.(h~,~MPJ\)fq~Ht?1 

a~.Slit.llri¢~, :qua l 1·61 :c(ii1Jrql~ ijl)cl t~hrtfotil •~c.fiviile~: that\vi H:S.~h$fyiin,~~f~~l pg1;.foi-.111.~19~. 
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.crit~df. ti~ sp~ifi~tfin ti:i.e<QA.l?:ll •a.nd,th~i'.:sJ1miilH1g ~µQ .. fi ~ld!actN.ilfo~ ar'e•t~1nd(fct¢d· in 

tmi!!ltb~te t1;s(;;~~;z11ti:!:::~;r~1~x;~l~1:r J}1 ,c;,i1:~Gt;::;~~Jl~f.!!J.Q~l: 
SmnpJing-Qunht_y-¢0J1froLpdt) and ! •operating Procedure for f:1eid ·sanipling and 
Measureme~t Pr?ceclur~ .~1d Procedure Y alidation," (SESDP~O~-• 12-R4) 
(https'.f/Vi~\1~\ej;)j~,M'v/s~ti:'~;/pt'odl1c.tioo/fjt~s/201•6-(l:7/(lt)J1lttl~~•tt0lfi~l<L •. so1111}:H,lt:~~sJrnc~~;:,pJ'.9~., 
v~ICH?' .~m·fLp~f). R.espondent sh.all ensum tl1at1hefah6ratorh~$if'ufilizes ~or the.'.-anruys.i~ of 
samples taken pursuant to this Settlement meet the competency requirements set forth in EPA ~s 
"Policy to Assure Competency of Laboratories, Field Sampling, and Other Organizations 
Generating Environmental Measurement I)ata under Agency-Funde~ Acquisitions'

1(Agency 
Policy.I)ire~~iv~N~tllberFE~1-20ll-01:).(t1U12filtt~\!.il;,Jj~.JZP'figq)j1ii.~~.:iKJ1rn.dlt91i()tJ}.fil¢MJ.91()_-
J .1J(l~'9llfl.l9Dl$/fgjli ;iwrt:<ii}it~tt'n,ux• Pttl i~V)ifl½'X .• ,111tk~tcd .... 1lOV2() Hhpd r}. ·rtnd1hafthe 
fn&d111ic,ri:es· perlht;fii :niLm1nt)'fesiccbrdtiigtti ae.cepte•d· EPA m~th94$~ /4.p(Je.pt~g:~~;f.. ... m et11ods 
consist of, but are notHmite(lto) tnethodsthatare .<l.o~nmente!ihrthe EPA1s Contract 
Laboratory Program (hJJp/hY.\~Y~'.)~H.!l;;g0.~rlt:~,lJJ.?.Qf.fundft>.i•o_grn~!11s(¢.fa[), SW 846'~Test Me:ho~s for 
Evaluating S{}lid Waste, Physical/Chemical Methods'· (bim~.~llisti&i\\t1lJ;:tJWVlluy~st~•tM:~\~~ 
~;:tlt;:1;(l1llj~tmdimn). HStandardMethods for the Examination of Water and Wastewater" 
(llH.fl/~\'?"'YiSJar1d~)rd~nGHH.,cJ~:oll1.),40 C.F.R Part l 36, "Air Toxics - Monitoring Methods~• 
(htt1.>:l;Avw,,'.;cJ>itt~t>V/llnt1hlti.P~til'lns.,l111nl), 

. ,d , . .. HfiW~v¢tf }iPtHJ~P.JitQV~f ~Y:E.11'Ai. ~$.P~Wft¢~t~tttyX1$~/~.Ht~f ajllpfcipriate 
analytical met.~o~{s)~ ~ l•.r.~t:Fa$(i) quality, ~~~lAfa.rt,~e.J.gµaJify ~pnj-r,gL(~~A.fQ(J.J 9i'i~et~~ #.Jf 
contained in ihe 1nethodJ~J ancHhci muthoa(s} areinc.Jud~,riJtth.¢ QAI?-P}.(i)),Jl},~@~1yt.+9.af 
method(s) are at least as stdngent as the methods listed above, and (iii) the method(s) have been 
appmved for use bya nationally recognized organization responsible for v~rific,atkm and 
JJvJ,tjpa,tiq~ of ~1:aiy11paf1 m~the1d~) e. g.7 ;EI?At A$T!vl~ NIOSH~ ()S.HA.f,etc. Respot,i4.ent:s~in 
.erl$.U.f:~.iil~tall l~~t~to.ries.·P.1e!/w.>e for.,ur~Iy'sisofsa1nples takqitp\it'$Uantfo'this:$et1Iem.¢ht 
have a documented Quality System that oomplies With AS QI ANSI E4; 2014 HQuaH ty 
managen1ent syste1ns for.e~~fronmental i~fortnati<m ru1dtiechnology prognu11s ~Requirements 
,:-\yith·ttii<tarcefof t,s~"~' (Am~tfoan. Socfot~; :fc,1·{}uarityf iF~~ru.art 2,QJ4}, ,~·~_,iJB~,4 . . . .... ·.· .. 
Jlegllit~m.e,11-¢:fotQti~l,iiy• .. l\~}U)~~~me~t.r1:aps(Q.AJR~2),,~; IEPA{2.~.°:/J.~.~PlfQQr(M~rtjt2\l9)):: 
·~1,~~9~9,;:7\1fly ;2'.(j:Q~h,or ~m 1t,1ttfon1··.•do9µn.;1e.;i1a#pn. ~$.',~teliiifai~d hy.HRA: Ef1.A• .. ~ray,~1;;.J:l.sidw 
·;lJn11,r~~1m~1tttl Re~p,9,11i~e L11bimit<nyN~tw91,ik(fJt.{I;Nf iabc#itpii¢$1 latioratmies acGJ.te({it~d' 
J(ild~r rheNi1tion.a1·~n.virn11m(>,fltal l~~l:ro.r~.tpty-/4.y~r.ed.,i~tion l!(?.gt~il ;(NJ~f..J.A:P),or···'abo.rato!ies 
that meet International Stand~rdization Organi~ti91r(l$:p. f70~$Jst~g~tct~'Of ~t.11er:n.at.i<l~iill5~ 
l'ecow,ized programs as meeting the Quality syst~i11,fe.q\lii¢itHmJ$;J{¢.spqn,d~nti~h,~l,lJ~1,,~i~t~ mt1· 
all field methodologies i1tilized in collecting SWillJ)les t•r ~ttle>SttHi~nt t\llal~$i~.rmml)al}t1~r!lJip 
Settlement are conducted in accordance with the ptpfodtJfes s<it foi1h fo the QA.PP itppyoyaj Jiy EPA. .... ·. ·.. .... ·.. ·.· 

e. Upon three (3) day advance request, Respondent shall provide split or 
duplicate samples to.EPA or its authorized representatives.Respondent shall notify EPA not 
less than three (3) days in advance of any sample colkction activity unless shorter notice is 
agreed to by EPA. In addition, EPA shall have the rightt9 take any additional samples that ijPA 
deems rtecessary.JJpon three (3) day request~ EPA shaH provide. to Respondent splitor 
duplicate samples of ~11y samples it takes as. part ofEPA's oversight of Rcsponcienfs 
implementa.Oon of the Work; 
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f _ _ Respondentshall submit toEPAthe res,1lts of all sampling and/or tests or 
other data obtained or generated by or on behalf of Respondent v.,ith respect to the Site and/or 
the implementation of this Settlement, 

g Respondent. waives any obl,~tit~11s fo W.Jy ·ga:t~ -=~?.thffei'eq.pgenerated(ofi 
evaluated by EPA or the Sta1e ll1 ihe_perform.ar~i:~p(•Y.~f$t~litofd1c==w.c •rk:tn.~t<l1Hi;J,~~ri 
verified according to the. QA/QC procedures reJ(Uirttl ~y:thi\.$f~_~ll1:;tnt11~t.Qr_gi1y:-l:i.f'1\'Clf>l)f()\f(!(l 
Work·. Pl ans or Sampling .and Analysis Plans. IfRdSi).Ql}d~nl i_1Jttt;~U{Jq.,~1uy ~n1wcq;1tH r?it:1tI1~!f;J9 
the Work1_Rcsponde11t shall submit to EPA a rei!f>lillfal~ipcio1frci!!ft-·1tte11tti'l~~;~_ln(L{!~pl;.Sin~}~f 
objections. describes the acceptable uses of the-~5,t~? if~y/·#)dddht1tiftes)u~tH:111ittt:tit1nsJ9/U,ie 

use of the data, The report 1nust be submitted to EPAwithin. fifteen (15) days ;_:ifter the mortthly 
progress report contafaing the data, 

39, f~fr1HJ)1Hlb.,.dJJ¥t!fa;ltUit-!Ifl;lm1.·• t~PAhas··_11re1fatedca ¢t~ii 1.(tiJ1H1lf iJtto.l veg.xpnJ JRi~: 
in accordance Vv~thEPA. gii1d.uncc Md the NCP. M~fciq11*~fod bt{EHt~i -~,~~:r~~n~filJt;:,s,ha1f .. 
p8rticipate in community involvement activitlefo itJpht4.l1j~:paJ1jdpat,fon:in ('.l.H?e'.iJf.'.tpar~fif)ll 
of information regarding the Work for cli$Semina~i•J(~9';1JW·P4P.ffci witl1,iori!ide1·~don ~i,rerrJo: 
including ffi~S$ media and/or Internet notificatiQtl;/JHJq (2:J Jwhti~ ll\y¢(tJ1U.ftlmi rn~r:be-held:Jii' 
sponsored byEPA to explain activities at or rehiHngt~Fllrt1Sil¢i :H~H)91Jd¢nfs·s.u1wo.1'.t::0FEPA/s 
community involvement activities. may include i;nfi\;,idinJf(;>hlirr.¢;,}(t'A~~!t$1{} i ni't_i,·a.l· ¥1ltht1.1fr,1H,11s' 
and updates of deliverables. to (1) _any. commun~\){. ~td ,1i};{1iy-utt.>H11~i .. {?l: U.t)Y tt,~:~lmi:q{tlJ1~i $~Hli:CC, 
grant redpients _and_.their advisors. and (3) oth~fenliifos.fo-p:rovidc·thern:,vHh.~_--rq)(!f9~ltdJl~ 
PPJ)()ll\JlJ!lj' for _r,evi~WtUltl qmnnwnt._ Ali=.c9111nirn1hy lf)V!)l\Jiri:eti[iltfliviti.es:c~indu<.!Jl!.{H>y _ . 
·R,Q~p611dr:1lL .:l1 HP.A\~ tL'1tfnc:,~.!'J~t:~~1.l~ject ~q Ef'>!N~'f t'.lypr~1,ght~:i)prn1_rWAjJ'~iC).Uesl. R~<i{)Ql.lll¢hl 
shall µ-siitblish a ~(,11)111)it){ty iit.ft1tmatio1) trl)vf;iJprysnt.gr:n,.::pr,-t.l:1~:~fitc to·liorl$c 6he·c.6i.?Y;1lf.tb¢·· 
administrative ree-ord. · · 

40. )11~!:f!~~Jjjgy_~tSJJ~,_(~gtH.1'91. ff the Workperfom~ed by Re.:pc,>ndentrySults in PCBs 
abo-ve 1 ppm remainingon propertydeemed to be a ·1.-0w,~9upnt1,ci(Aret,~'by the:~);~: 
Respon.dent shall subn:i~t a_propos~ for Po,st-- Removal She:Xf<:,nfrots. in accordanctr'\~th·the 
Removal Work Plan sch~~le, \>ibi'v.b. s11.ru'l. focbtd1$.{)~t t)9tfae1JmifoqJo: 1) ~hl~-I~dih~; the 
Removal Work Plan ·to desorib.~tlittd~sj1_4n =9fithe;l19~J;;ft~m1q_v~J $it.~ C.:ontrol.pfP~(~p'.and 
include instihLtional1 engineering, and adtninistrative conm)ls "vith timeframes for each; 2) 
formal notificatio,n t? SCHDEC of the Post~RernovalSite Controls that will be implein~nted; 
andt 3) fi~i~g9Jdqe.d'rt;$tti'btio.n with Chi~t¢ril¢.ld.;C;p,i.tnt£ providit>g0d¢tails of irnt)atied;W~a. 
Upon BPJt~PPfQV~t\ JtcspQtJ{l~l.'ll$hall eil]1_en~pµ:dnct.Fcis't.oijeri1µya1 Site eontrol activitieSf or 
obtain a wlitten commitment from another party for conduct cfsu·ch activities, until such time 
<ls EPA detenninesthat no further Post-Removal Site Controljs necessary. Respondent shall 
provide EPA ·with documentation ofall Post,.RemQvnl Site tontr9l qomrnHmehts. 

4L '.ifoogr~ss Rcp·ortl:;; Respondent shall submit a written progress report ro EPA 
concerning ac!_io?s undertakenpunmantto thi~ ~~ttlement on a rcno?thly basist or~s .otherwise 
t~Jlilested byJU\l, f(Qm'°th~·q_~ft} ofrq9~ipt of~PNs .apptJ)y~lqftb~,.RemovalWod{ F-lan:until 
jssHance ofNotiae ¢.{Cii.it~JJ!e1to11 qf.:f'lt)Pk pµrs.µ~11t tC> S.e,~_t{qtrXXV.1.1, _tml.ess tjfhet1>\1ise.:dt~ec.ted 

,!iilf 11!~~it~ 1~ik~li~~1~!ii!:!!1!!:ii~:;~t~t!i1i 
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reporting period, including a schedule of actions to be performed> anticipated problems, and 
plimned resolt1tions of past or anticipated problems. 

,12. .. Fit;al l<t'.il~<WtWilhin thirty (.1~) <frly~ nfl9r co_mplction ofallW9rkircquired by 
th'/!) Settkmcnt, 6~h~ttllt1nOci:uitin,1ing pbli¥Htfot1s·_!\stti4:.itJ)P~tm~r:tph -120 (N,;ticpof 
("t>mpli?.tidn ). Respoilihfot shall st tbrn it for Ji PA:, re\fit.~\V ~\iid'~r>pt()VHl a final r1-rPQl1l s ummru:izi ng 
the actions taRetj:h:)comply with this Settlement. The final report shall :ct(l1Jf9rm, at a minittmm, 
,\~th 1he requ1-r~m!:iqts set forth in Section 300.165 of the NCP entitled'~QSC Reports'." The 
finaheport slrnH i11clude a goodfaith estimate oftotal costs or, statement of actual costs 
in?tJJT~d-i11~;QnJt~l~1h1~:\vith the $;yttlement, a_ li~t111g of.q~~1tHi.~S:-~cltypesof maletials 
re~1oyedqff•·Sit.e:,?rh~died on~Sitt\ a ?iscus.~ion __ of rempval)111J4:dis.posal op~ionfcpnsidered 
fllr_those1Jiitct'iatsi:a1istH1g of'·i'h~_-dlli1HiJfo·de~liJ1}itit)ti(s)•Cibq~~,)Jttteri.~fatA\r)reseJ,1{:lf,it~r1 __ ~f 
tht~-.alitd~.tics.r.·'11;z~i1H~,~jf}1,ll samplinir.at1d··ttftaly.st\$•l)l',libh1,~di!~1d·~c~{?lJl}}aJ!rf1.1g.appe~~9i:c~s 

. ~()l)taU1f11s._alJ.r,~l~y~i{,tlo~uill~JiUition ii111i1)i:M .. edch1rihRth"¢i¢n16v~lJt¢tJPtt . .ttt;J):'.! ~;119ires\s; 
invr,icn;;,:bilfsf:cpnjracts, ?,11,P,P(:}fftli.ts). the final_{eporl shall ___ ~so-.•htctude the:foJl:.o,wing 
cerJif1qt1(:ioni$i'gr1~d by a.r~~PQnsible corporatc9fficfal ofRespp~dent or Rti$po11tfot1.fs Project 
Coordin11tor: «r certify uoder penalty oflawthat this document8nd all attachments were 
prepared under my direction or supervision in ac:cordance with a system designed to assure that 
quahfied perso?n~I properly gatherand evalua~'.e tlle infmmati{.)n submitted. Based on m.y 
inql.liif oflhe_:persoi1ol'J)t:irsons who n1ana~eJhci'SY-.S:f¢n1, or t~1ose perst,1)1:i~lrectly ;~r~msiblc 
for_:g:11hcring the.Jnfqrmat.ioi-l,_ the infori.iia.tit:in·subihifted is, to the best9f;my knowl~qg~ and 
belie(true, accurate, at1d comptete. lhave no persona1 knowledge that.the ihfomiaf ion 
submitted is other than true, accurate, and compJ0te. I am aware that there are signific..ant 
penalties for submitting false information, including the possibility of fine and i.rnprisonment 
for knowingvioJ atio11s." 

43. Off~S_i'.t1~01h:iJ,ment-;. 

a _ Respcmdent may ship h,n.z~r49.~§ ~Wi$.~@fyS}. J)bUh~filitshhtf~ql)t~;t{inJmts 
from .• the Site to an _off~Site facility.only if they pqJ.Jll1~~:yrith•:~,YRti9p:lf:J(5!)(3J?fCHRCh~:i42 
U.S.C, ~ 962l(d)(3), and 40 C.RR. § 300.440. R¥Sf!~HJtf~~\.tWilJJ,7:.ilG°'in~gt.o·J)~iJ\C<}n1t)limr.;u 
with_CERCLA .section l2l(d)(3) and 40 C.F.R. §;~()O;tl:4.J)rqg~trt111_\g)~i~l,1i.pn1t~o.t,ffRi-.spciiu;l~nl. 
obtains a prior dcternii nation from EPA that the 1fr6P.\1SCOJ:0¢cNfog f}tq£Hi.yfor:sn¢b thh1n1~i1Jj:;' 
acceptable under the criteria of 40 C::,F.R. §300.440{b), · · 

h ~espondent may ship Waste MateriaHrom tl,e Site it) an9ut~of~~tate 
W1($tf.!)111llf~t~~m~m1 fa¢1lity 9Uly·'lf: ·ptf~w t(/ JU1y§hlfH.~WJ.llf ~1°-l7l°tl'vi4;-;,vrt~tjp !)(1ltcc:{i-t thp:_ ._· .. 
!t!?J)l'~~;ti~t-0:•$ttile\mv1ro1trn.eplat<)mt;ih1J in. thtrr¢..4~h1i1iJ{f.8:~iUtt'ift{\t~Jlijt,1JtJjl~~OS(?,:'l'hi~ 
,vritlctl 1i6ficu .·;ii~qu irefoo.u rsh a[L nn·t ·_ilpf, l y •. ((j }1i'ty.· oO~$ft1>~hi pnwnl~i ,wl_1~1iJli~jc,Htl-•9uiinlh:/ qf 
alJ suoh shipments will not .exc~d ten Cttbi cyards. The wdtten notice 1nust include the 
following information, if avrulable: (l) the nam~ a~d location ()f the recei.~i11~facility; (2)H1e 
type and qu~tity of Waste Material to be shipp~cl~(?Y:ttte:s~l'.1¢.ijµl~ ~()r th~ shipm¢ntr}Jtl{H1l 
the 1nethod of transportation. Re~pondentalso sl,}lff n9iiff,the§f~t~ envij>,rit11ent~,of'fici~t. 
refornncttd ah(Nt~-a.nd_ the osc ()l nny n1ajor cb£i1Jt;¢~;htih~;:wM1mwni11J~Afttrlt~$.ttdc~isic}itt~¥ 
ship (bcW~H~te Mnteriai toa different Qut~of•SH{l4~{~9.i:lii)? )tt~~1~qr11k:i1Jsfo1tf:pr6yf~rtmf\Vrlttcn 
mni,;e·RftN the H\vord nf the·conir:1c1 .f'br tl1e.rci6bv.it!J10ti<11\J!i:f<lb#fl.:>.1'~ il)J~:Wi1~t¢..M1t49d~I is shipped. . .. ... .. .. . . .. 
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C. . . Respondent may ship Tny~-t;i'[~aij~mj~¢l"iy,~tj ~~e,(lJ~W:Yrr<5fothe\Slie 
In a11 off-Site facility only if they comply with S'e-01i6rl li.l(<.i)(1)of(;g1~¢LtA}AftJ;$·;:G:; 
§ 962l(d)(3), 4QC.F,R. ~ 300.440, EPNs ''Guidet0Mana~em¢,nto£lny9~tiga#r;,n,p~1:!v.~: 
Waste/' OS\VER 9345.3-03FS (Jan. 1992), and>tul)i IDW~specifi~tegl1ir:e1t)¢.pt~,(;0ll1aj1!~Q ip. 
th~_ Action Memorandum:Enforcement. Wastes shippea._=,o,f1 .. ~iteJoalabnnit<>'o/(6f _ _ .. : 
characterization, and RCRA hazardous wastes ttla(1p~-Qt tllQ. r:e~4fr~11Jent~ fof tm -~xetl1ptiQ,tt 
from RCRA under 40 C.F,R § 26 l.4(e) shippefd Ptr~f{h~)hi'. ~re.~t11b1Ht~;~t\1dl.,es/are ti61stib,J¢ct 
to 40 C.F.R. § 300.440. . 

IX. PROPE8.TY REQUIREMENTS 

44. /\JJ!).~~.WlW~'1t:utQ.!HUdtfllf1~J?&JU:fKJlll d. Nill l ;)ht:tit•fe r~~ncc .. Resp~ndent sh~ll) with 
ipspetI•·W ~ny ';J\T•-~~~~ttliN1.•()½11¢r?s.Aff~PW{f P.1·9p~fiY,jlSe. be:i~ eff9n~.-t9·,seriure'frCJI11S\19h 
~<>:n~s~ttlin~O\vn¢r•M.·:a$.f~menttM:forc~t~l<!-hyR~,p9nq~11apci,theE}~.¾.v~ovidi~~that: 
s·ucbNon;.S~1Uing.0\Ytletj,·W1d0wner.~sf;i91tciet1tshaH,,·w!trtte~~~p1lt1:ii_~./ifTe.tt~l>,r().pery: 
(i) provide the EPA, Respondent, and its reprcscrihitiv~s/b-OtittJct~rs~ -~r1q:sq~c9~11ra9t.p.t~ *1:ttl 
access at all re.asonable times to such Affected P1~<>1ie:r1y,i<> coi1du1:t·anf'at;.Hvittn~1Mti~4ih&Jhr, 
Settlement, including those activities Iisted_·in Pur~ittaphA.4;a:(Acct{Ssil?tt~Vi1;et#l;Jl{:d;,(Ulcrrny 
refraitl from. using such Affected Property in any:mahtl{{f tl1~f'Js:PA deterrnlnes:W:iH, P<>S¢;®. 
_unac_sepUtbl~ risk to h~.man ~e.alth or to the _e11vir9n,1Jetjt 4u.¥·tq ~~P•S.Ltr~ '~ :Waste Ma1erhih.= ?t 
jttt¢1·fere \~th or adve~ely ~rn.~ct the im1>1:¢ij).,~JJ\alJOn$ int9.grit,Y,9t,Pr2tectiy~J~SS of the renio:val 
t~"ctioit including thetestrictt:ons listedin.Patat~t1tJ:ih 44, b(Un114:, wm~r;: or ()t.{~f(~Re.101,!rCe :"lJsi: 
Restrictions). · 

a AtX~l~s~RtnJ'.OiJ:ei11e1ili;, The following, is a list ofacth~tjes for which 
access is required regarding the ·A ffed-ed Property: 

t Monitoring the Work~ 

IL Verifying any data or information submitted to the Ut1ited States; 

iii. Conductinginvestigationsregarding contamination ator near the 
Site; 

iv. Obtaining samples; 

v. Assessing the need for, planning, implementing, orrrto11it(jfing 
response actions; 

V1 A.~ses~i hg, it11W~1W:fl ni.Hpii :06:i~1t\llt~- tglf,l,lJ'.til?<;.~ .£l1JP quality control 
1~ra.cti~~:}1i;:,:dl:ifit1~d.:irfll1aapprovefft1JmlJlyJ~$S\lGIHCe quality 
qJntrnl pJ~9:,r!~ _g~t,111editi_tn.,e,'ijPJ2tt?v~0:QAPPl 

,iii Implementing the_ Work pursuant 10 the conditions set forth in 
Paragraph 90 (Tfotk ib.keover); 

viii. Inspecting and copyh1g records, operatinglogs, contrncts1 orother 
documents maintained or gcnerate.d by Respondentor its agents, 
consistent with Section X (Access tobifonnalion); 
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ix AsseSsing Respondent's compliance with the Settlement; 

x. Determining whether the Affected Property is being used in a 
manner that is prohibited or restricted, or that may need to be 
prohib1ted or restricted under the Settlement; and 

xi. Implementing, monitorh1g, maintaining, reporting on, and 
enforcing any· land, water, or other resource use restrictions 
regarding the Work related to the Affected Property. 

b. .Ld!!!d,,\\t}ff~LX}Lt>HH~J1 Rtj!iOUrceM£ttRt.~1JJi~1hms .. The following is a list 
of land, wat~r1 ot other resouree use restrictions. app{ica1J1e to the Affected Property. The 
following activities ·which could interfere with the removal action shall beprohibited: 

Accessing or allowing access to areas where soil excavation 
work has been initiated but not completed by any perso11s other 
tha.11 

EPA, the Respondent~ its representatives, contractors1 and 
subcontractors .. 

n Accessing or allowing access to ar~ where soil excavatfon 
,.vork has been initiated but not completed by any persons other 
than EPA, the Respo11det1t1 its representatives, cont(actors, and 
subcontractors. 

m 111~taif~doh or co11s#-µqtigw.grnuw:,1¢.w~trµ9tµt~~tinfhe 
• Aff.e.ctwJ Property :m:iiiJ ·. a ,lJ(1/iC.~ · q/C/>!IJJll.~d.011 i>}l•Wotk has b ~en 
issued to the Respot1.den.t. · · · · · · 

45. Jt~~tE!forts,. As used i11 jhfs S edion, "besfiffprts,, h:r~s the ~ft.QttsJhat a 
reasonable p¢l'.$.9$lJJ\Jh.~ position of R~$.p;qt1,.dent would u~@l9 as to ~~l1f:eve the: _goal'.'.in a timely 
manner, incJudjng the cost of eniploy111gprofessional assistance an{i the payment of reasonable 
sun:so ! money to secure access. ftr! ~/or use restri cti~1;1 .agr~l1lyllts,. as .req~ired by this S ect~on. If 
~~r;at\~A~1~fil~4~~4~~:tt;\tt:ii;:r:;r;p:~;rlQti~~~i~,¥r:t:~. 
lfllPl\.;,c;f~msJ1.·,1ippr<mriate,.,i(•1r1~y··•tW~j$t.·l(9.s.pt:fr+cJ~it,:,o,rt~l~~·iri~ependent•actio1l.'i.hi/obttlbli.tJ1l·.• 
such access and/or use restrictions. All costs incurred by the (Jnited States in providing such 
assistanceor taking such action, including the costof atton1ey iime and the amount of fair
markef value monetary consideratio11 or just corhpensation paid, constitute Future Response 
Costs to be reimbursed under Section XIV (PaymentofRebp<>nse Costs). 

46. IfEPA determines in a decision document prepared in ac.cordancev\~th theNC:P 
that institutional controls in the form of state or local laws, regulations) ordina11ces, zoni.ng 
restrictions,. or other gover11met1tal contm ls or notices are 11 eeded, Respondent shall cooperate 
with EPA,s and the State's effortstosecure Md ensure 001npliance with such institutional 
controls. 
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4z; ...... · }J1.Ji1¢ eve.rtf?famy Tta.nifeto.fJ°:<; Af(~~.¢·{~,q l1ro~e.rw~ i~tHc~~Jt::PA :Orti~favise 
·.c~risebts inWritiil[;Resp6n~entsl,atLc~11tinu~io:~r1)pJr wiih h~ ·<MttI~li4i+~• Llljder the 
Se1tlemeht1. ii1dudiug its cibligationto.sectire at.cess .i:in4 ~n$l)re.~~r)1pliri.t1~e. wi,Ji{Wi {<¾hd, 
water; or other resource use restrictions regarding the AffectedProperty . 

. • ... ·• 48. . Notwiths.tanding any provision of the Sottlement1 EPAre~ains all ofit~ access 
authQn~ies andltPC.~s•tfghts, as well as <1llof its rigl:lJs toJ~fit@~land, Vitatei\or otluwr~i:;9Urce 
use rest11ctionsr1ii1clud]t1ii enforcement.authorities t~lated :th:et:et<J undet QijRCLA~ .RctR:A, and 
any other applicable statute or regulations_ · · 

49, 

a . . . .·· .·. {)v.'ll~fRe'spo11tlent sha.ffr \viHliit~if=Ji {&l93Jiy$Jn'i~rsihe'+t.f.f.~~tivepat~f 
,$fipri)i t:ft~f lE~A · t¥Pprbvalaini>ti cc:to. be••~le-0 re~atdfrig Own et ~¢sp•.11pt;nf~4fi?tjtiti.Fro1i~ttv. 
'i~.tl1~:ttpp~mjat~ .Janel ,;¢.¢or~s.~. 'lJ1~,#A,f'2~·· tl'tptt:·;(J) 111~1:ud!··~ •ptCfP~t.·l~~;J';t.l~<:ripti9ppf,l)~ ... 
A.ffe.tt?.d'Prqp~rfy ;,{:,t) ;J)rQYl<:l~ .noti c.~ k••~n· :$U9CC$$~)f'.S..:ir1--t1tfo th~t:;l(i:) sifoh .&t'fe¢l~4 ~1:QJ)ertyJs 
part of~ orrelated to. the Site; (i1) EPA has selectela removal actiorifor the Site; antl.(iH) 
potentially responsible parties have entered into an Administrative Settlement Agreement and 
Order on Consent requiring implem~ntation oft~atremoval ~ction~ and (3) identifythe name, 
dockefnumber, artd.eff ective date.t~f:this S ettletttcnt .· dwn~r :R~P<>t1den(?fa11ll recBf d t1ie.~otice 
witijin thirty (30) tfoy~after EPA'i~ ~l'proval of.11ie::ntHii/1.foocl suhn1h to EP,A. vvithi.v.thi.iiy (30) 
days thereafter. a certified oopy of the rccordcdnctice. 

b. . . <:>:wner R~$pgi):~1'11.~tsh~H\;prri9p to enteritlt{dhtol~c611{r~cfto:-rn111~f{!rits 
Affe¢ted Property, or t'.nittt(30) (iays.pr{(Jr to tnmsf~JJing its (\!fedegPro.peny, which~\teris 
~~: . . ... ' 

i. Notify the proposed transfereethat EPA hassel~ct.e.d a removal 
a:6H9~ reg~ding the $ite.ftl1at potentially respQtl$ibl,e.pW!.'ttes have 
:(;11J~r~d hitQ an Admit1isttatfve~ettlement Agt1~er)\e/1J:~<:l\Orderon 
Co11s~nfr~c1uiring.impfpi)1.~rd1~i'knl.Qf.~uch r~mo..va1 ... iltJio1,1~. 
(i4~ti~ryhtg the namet J~Q(ik~t•tJlUi1~f/ and the effective date of 
this Settleirient); and 

ii Notify .EPA andSCDHEC of the name and.adcin~ss oft.he 
.propp~e,p,'.frapsJ,pree a°'d;.:{\9yide pP!.\. ati(htl1e:~ta~e.i\\(~t!ta copy of 
Jh¢.:~(Q•'.\fe'::t'lOli'¢~<that ifp:r.pvi;i~d 'g tlie·prqp6~edfrro:Jsfet.tWi; 

50. Notwithstanding any provision of the Settlement, EPA and the State retaih aUof 
their access authorities and access rights, as vVe11 as all of their rights to require land, water> or 
other resource use restrictions. including enforcement authorities related theretq under 
CERCLA, RCRA and any other applicalJle statut~ or regulations, 

X. ACCESS TO INFOR1'1A TION 

$.]'.: Jt~J~h~)l1~~rr! §htt.il J)I'()y1'.4~ .. ;to.:'..ePA, ... d1jqh·ic.(1uesl; c~pi~s·;:of:~K:rt;<;:5:)f<lS,:J~pgd~,, 
?OC1Jl}'~t'!n}$i. a.tJ(] p1Jlr..r tPfprrnF11io~:{fr1ch~~1ih'sie.~o.t~.~; .r~p6fO;:tJf(5curnentsi .. and·o.th:t}rh1f<t!'l)J~(ion 
Jn el¢t:trnr11c.·· fottn}.(h~reim~n~ir ·r~t~l'.:i'C4J9 ~ .~~B,;gfgJ;df'}. WJth#}·· ReSf?Oitdeiit 'ti:po.s:t¢~$J().~f!.,'J'. 
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COl1~Ql Of:th;t of thei f'q()Jrt.raptq,rsor ag~tlt~- rclht1 ng to actl&+ti es at the_iS.i'i¢ or t.o the 
itru,foment~ti;qn of this S~tiI:em;m; incli1dtt.tfk.ln1t n.otlin1Hcdto, sa~pli11g, an~lysis, chain· of 
custody r~ords, manifests, trucking logstreceirt;s,r~p{jrtfu:~ainJ)leti:aificto.tl~ln~, .. _·.·· < . 

correspondence, or other-documents or inform~tiq1rt~gar.4iJ}g W~W~ik.-_ R~spPt.1(lenJ ~liajJ:~S.f:l 
make avail able to EPA, for p1.1rposes of investigf!f,l(}Jh itt/\,r~1~tjpJti~~\]1~tih!¾\·f>t,fcsti11tony}'.1:hcif 
employees, agents, or representatives \'\~th knowI~clg(1 :pf'rt,Jcv;u1t-:Il19,t:$:cc1tj~~l1llfl~.the: 
performance of the Work Assertions tha:t any Stich ,dO°\~\lt}Jet\t.S :lft}_pr,1-~iJ~~q rir :protected are 
addressed in Paragraphs 52 or 53, · · 

a , R~$Pprid~rif tiit\)f nsseli a.tf,ijfp~lQf;a,~eprdr&i4~~t~ci btEPA: is 
priv,ii~§d or protecteq~spr.9,~irl#duqd~t:fed.e.raf'la~~1 i1tJit,l.':Qtp1):tV:i(µr1_gJli~-R~c~r<:4JJrovided 
R~~pc,mc:lent. comp!i es witllJ!ar~gnipl1 .~.i:b ;~d :ex,ce.pt a$ ,Pt0\1iii¢r:ljn P~r~gr.~Rh ?:A,¢; 

b. If lfosponderit ~S$tirls s~¢~ ~privilege or iW~t.epti6:ri~ it shall provide EPA 
with the following information regardir(~•such&ecprd; its title; it~•dt~t~;,~he.ni~Jy,title~ 
affiliation (6;1~'.' company or fiilll), and addresso.fthea.lttliQrf9f~~ll:-;\dµr:cis$~i~~ofeai;h 
recipient; a description of the Record's contentsr:~J1d:the:f,ttVU!;g~<).f l)f{)l~cti?1r&'?:i~n~d.•, lfi 
claim of privilege or protection applies only 1D ~:J)Cl~t()ll'Of~ l{o~otd~J,~S.P.()Jlp~nt_;_s'n'a,llpfovine: 
the Record to EPA in redacted form to mask the{)l'ivile~edorp.mt~i;t~dpqr_tionqnbr,,, ···· .. ··. 
Respondent shall retain all Records that it claimSt'lb.e 1,fi,/ifogcdor:Ftotecte.d.imtil.~l~t\:h~t 
had area.son@le opportunity to dispute thepriviJ9g,e:9.fp!~Qt~ctk,ri-:.claih'fijnd mir ,µ~JtJismite· 
has been rcsol ved in Respondent's favor., · · 

c. _ Respondent may make n<f~l~m:· Qf pfl~lle.&~ 6.J':Jir:§[e.9ti9h i'~$atdihtt _ {]J 
any data rngarding the Site~ including) but not lhtiiJ«i t.•(~1 s~mpliJ1,gi;)11xEllitt:i~td);t1ionitorit1~? 
hydr()geologil\ scientific, _cluimical, radiologicat d[en~itl¢~f!JJg·ti.~l})?Qf tJ!~•Rf'ftI91\ofa:nyothet 
Rccor<J thai_cvidences e<>nditi<>ns nt or arnundiHc.SifoVor::(~}1h~porti..~m of~)y.l~-~ortit.hfil.: 
Respondent is required to create or generate pursuant to this Settlement 

53._ _ Bu$i!l~~~it2i1t1&~1nui-L(Jl~ht1~ ~~~pc,11.d~1t• u:1~y:'~~~r1.:t.1ta~'alf ~f:pmt, o.f ,(ij~;~g9rd; 
provided to EPA w1_de1; th1sSectii)ll or SeGtlnn )ft:{€¢.t:qf(/{?ftitrdi,y)ii;~~P.r.t·~1¢ss·:cotifrdehtfaLht 
the extentpermitted by andinaccordance with8eetio:rt H)4{e}(2)()f9l~CtA,12lJ)S:<J:.§ 
9604( ~)(7), and 40 C.F,R § 2.203(b). Responde.ntshaU s(}i:'¢g~ttf~t4.'t:;i~a,,rly,:tgepfffy~ll _.·. 
Records or parts thereof submitted. under this Seltj~meutfocwHibli Re$pOn:<l~l)t@1$e.i.ls .Qµ~it\¢S~· 
confidentiality claims. Recor<is SUt)clnittedto EI'A determined to be col1ftdendaJbyl3PA_w,lll be 
amnd©d the protea.lion specified in 40 C.F.R. Pa~:tg. 1vbpllrjJ3},lf119,cl~ihi?fctiHfi<l¢.ilti~li-ti\1 

accompru1ics. Record~ when they are ·submittedJp-~J'l\j Prlf EJt~}1~:()6fiji'ed RosJ>rfrid:!1tthat 
the Records are notconfidential under the standa.tds:J)~S-ecti~ir1 lf~.A(el(Jfµf" C9I{f31livor40 
C.F,R. Part 2, Subpart Bi the public may be givCI1 o.eccss10:Stic.hiB¢_<:(.),:tj~i~ith9t1i,}urtiie,r ,r19:tfoe'. 
to Resppn<:l~nt · · 

54, Notwithsta:ridin~ 8!1)'. provision of this Settlement} EP Areta.ins an of its 
iufob1fation galhering,}indfospecll6tra(Jthodties and rights, ind1tdin&:~Pf<.>.r¢errieht actions 
rel~:ted thereto, under P#,,tpLA~:RCRA1 •fuid:any other applicable s.J~lµt~~g:rrq~µ1ations: 
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XI. RECORD RETENTION 

55, . Until ten_ (10) refr$.~ft¢{13J?Aprovi~1:1tl~~SJ)Ondent \&{m.,nofi~f-•. P~l'Smmt to 
Section ]{XVII ~Notice of Co111pletkmtif Work)i!ihitnll W.Qrk_ has Q.t:enfulJyperfonw~d in 
accor:dancer\\4lh:·~1i~. ~ettl.e1hmt, ·ReSfK1ntiel1t shaH ·preserve _and tpl~in:~1 _._t}(}l.},:id.~~ti.cal. Q<mies 
pf 'f~~CQf<is;.·(~rtcJtlc.il.ryg:R.¢c~~ds i .n ptc9.t\9nic.fo1~m) :no~infts p6S.s,e·ss1{Jµi~rwt)tf9h or-)l!fltqqme 
j~1t9 ltt p~i?'.s~Sfj9nqr C;QfI~r_ritJha:t: nil~te>fri :fIT:lY r:narin ~ttQits liablltW(Hidet.CERCLt\, .~frth· 
regard toth~ Site, provided; however. Respondent must retain, in ad~ction,. au Records ~~at 
(~l<1~e_10:J.h~Ji~:bUitt:9f?-t1y,c1tli.~r·pt.1rspJ1JUJQ~l;:GE.l,~t44·\Vl_th:rC$}?ecotjo:the.Sifo.~QQ,P.~nde11t 
rnu~ta..ls.9•r:eit-ajh~itti<,i_insfr.µct:i_~qo1JJr~c¥>t~:·,<m~.J1~~;tt$_'l~Pr~ery~~.JQf.·tH~_·s,~nie/perfodoflfme 

. sp~~dfierjabove•itll._ tlorl-ide-J1~1cal coj).ies tJfthe las.t~tilfl pr fi~~--y~~i~p-of!'+11)' ~¢F91'9fl ·_ 
, {1nch1dh1~·lleoords, in .•electfoni.c fofnit no:,\dn Jt$°.p6sse.s~iqn ot¢P~!l~Q~ (ff th.~~ ~fH}ly;i.~tl) Jlie.ir 
_po~~~~~i~J};Oi" contxo l,. th~tfJt;lijtl!Jn•a11y 1mi.1~11ci\(trll~~1i61faril1~1ht;CiJf{h;:;:W 11tk., f)IJWlded, ._· .. 

'.'1J9\\~W9l)-Ht~Jl{:~Sf)(}n~p~1.t(r.111fi iJs•qtj11Jntt::tfff$ nn,l a~~1t~)fat1stJ~UliJl. __ .in-:tddhj-<\fh~t)pip~·Qfa11 
--~J:(tir1{~~•rnrnt~d:r:,mJngd~_tJ,:pt~rf1u;nwn~:ofth~W~rk nr)d1ioJ-QOll{1lii,e-dfrtthif.i\'fX>.tCm~nJtqn~4 
Records required to · · · · · · · · 

be retaine,i Each of the a.bove record retention requirements shall apply regardless of any 
corporate retention policy to thecontraiy . 

. · _ _ 5,6, _ ·. . _ At the conclusion ofthe document retention period,Respon~ent shall notify 
;~P-A: 0atJ.~~$tf{() days prior}Q th~: destf.ll,CtJ~n.: of·ww such ~e.v.Qi"<ltt~: a't}~.upM -re~1uest by fKH.1:\r 
:1;UiclJ~t®Fit~ ptovi ded in :Pt«I\gtaph ,5fl(Pi-i 1>#¢.£</~t. ;and J{fY)(cpi~u.i ¢.la}ttf sh;~~spol1denf sl:ull-1. 
deliver any such Records to EPA · · 

57. Resp on dent certifies ·individunll)"thal1_t~lfi~:best ofi~s l~t~Q,1/.l~d~~ ,n4 heli9.~ 
after thorough inquiry, it has not _altered) mutilafed, dl,$¢u'd¢c\destr(;retl,:t1tcitlier~ii:$e.:' __ _ _. 
disposed of any Records (other than identical @.Ri:t1~Jr.~latit)g Wj}Sipot~ntiaI H~hllitft~garditJ~ 
the Site since notification of potential liabilhy py:£P.A,,;qr:the,'$ti~t~ ~'14. r~~fithas flilly · · 
compliedwitbany and al] EPA and State requests for information regarding tho Site purst1ant 
to Sections J04(e)a:nd 122(e) of CERCLA, 42 U.S.C. §§ 9604(~) and 96'.22(e), and Section 
3007ofRCRA, 42US,C. § 6927; ami stat~. law, 

XU. COMPLIANCE WITH OTHERLAWS 

SR_ ;J·~pthing in lJij.s SettlemenLlintits Res1)~ltld~1lH$•lilt~~tl<;in;s to comply ~yj-tb, the 
requi r~men'ts of11n apj)lic~i)te state and f~iiit~l laws :u)'tErt>~tilatiorisvextept as provid¢c]Jn 
Section J21{e) of CERCJjr\42 U.S.C. §:692l(e), 9,id,40.C:}!.R. §§ 300.4QO(e) and 300.415G). 
~ a~cor.dan~e ".Vith 40 C:;F:Jt ~300AI5G), all O~f$il¢:actioi1.~ required pursuant~ tl1is 

·:·Sttderaent.shi1ll~:.to_the:·.extehtt)tactf,c.ablt\as.:dtMt.1rrt1fo¢d-_by·iPtt·og11;s1ilptj~fftl1_~-:¢xig~11cids,d.f 
•'.thesifuafimi/aifain 1ip,p,ljesbleo.r·teI~,/fu1taitd.ap1>,r91:.ri3,t~ t¢qHfr~tJ'l~Pt$···{AJll-\RsL1A1d~t-ft1.~~ral 
··¢.pVit§.rirn~tlhtl{)r stat<f~riviJQt)h1~i1fal'(1pfnvilH).'.sitir1glaws; :Jt4sPQ1k}¢J1t§ll{fll•i4,;r1tify f~i 
in the Removal Work Plan st1bject to EPA apprcwal. . . 

59. No locat state, or federal permit shall be required for any portion ofthe Work 
cond~1cted entirely 011-Sfre (Le., v~~thin the areal extent of cont.~mination or in very ~fc1s,e 
gn~~~J)nJ.btt1?JbQ.[qnt~rnkna1i~fl_-•_and_JlJ:~tt~.~ey•/qr:Jmpl_emt~ifa\It)fl:<>f~~1¢)V<ft'1'}.{il1Clud'ing 

:lf 6:·l~1t~~\i;rt~~ie~t~:~hii:i:i~if ~~::;$t~il~]t:~~llJ:~w;~~~A, 42 
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p ernHf ot'.'apptovali )I{!;ispondenfshal LsHbri{if ~11.1e.ly and ~QmpJete applfcatfoU,f~)q take all <it~er 
actjQ~s .ncc~ssary to {?bt~in and fo ¢nm:pl)f '*f:lh·all such:¢,t?rniits or apprqy!1ls, Rfls.pondent)ji~y 
·S~1k roH~f'.ltl1:~,~r th~vroyisions of$ectio~XVl (ForceAltrfeure) for any d~lay in the 
pw·ibi]ll{i~lCtiQith,eWorkresulti11g ftom a fa,ih:tre to obtttin{ or a delayin-9blaining, any permit or 
'app])'~v,;{ requ'ired'f.0Fthe'Wo_rk1:PtQVfded that they have Sltbmift~tlti-tnelynnd complete 
applJ~.11Jfons <ltld fiik.:~n; all·o:th¢r ;i~tjpps necessary to obtain alLstichpennits or approvals. This 
Settleinent is no1, and shall not be construed to be1 a permit issued pursuant to any federal Or 
state statute o.r regulation. 

xm. EMERGENCY RESPONSE AND NOTIFICATION OF RELEASES 

ro. .t!nwri~h11j(.l;{.jl4-spou::~t~; If any event occurs during performance of the Work that 
causes or threatens to cause a release of Waste Material on. at1 or from the Site that either 
co~~tiiutes ~ etn~rgency.sitµation.orthatn1ay present.3Il immediate threat to pubHc health or 
Welfat:e o(tlie efrVitt~nnienti Resr)()rJd~it. sltiill: hTI:me.diJ1e,ly 'iaj{(? ~ti. appr9p{i:aty ~4fi9n;t<s;Pl'O\ient, 
til1~te~.:bf.:rt1irii~1tv~ Sttch telea.~eior'thteafhf'tel~ase; t,est¥th d¢u t~1~11 ·1~ke m~sey aqti1>IJ~ iq 
f.WCQt:giil?S~ ~vi'th;;tl' ~11plj~~bl.~ prqyi$itj1i$\of;tll'is .Seittleriic.oti idc.ludi1{g,t but n.•t,.tfi,1ited t9tJ\)e. 
Health and Safety Plan. Respondent shalf aiio immediately notify the OSC or~ in the event of 
his/her unav~l~ihty~ the R~gional Duty·O_fficer at 404-5.62-.s700 ofthe incid~nt ~r Site .. · 
~qti_<:li,t-i(tns; m:th~ :~Y.~tfthJ1t•'.R~$P.(?t;d¢r1,t f aiJsttQ t::il~~:apprtip1:fa.t.¢·~m:pcmse taC~:i~n as;:fe~u.ired by 

. thH;J:<1fi\€,1'ARh+.®.<l .EP,A.·.t~es s.11cl1Mtio:n:.·1nst~~{ttJt~s:p9n·4et1t':••~t.~H';Ni;ll)l:i!.fse.BPA!or ~l.·.COStS 
•. of.such 1:esporise•ac1iott:11otincoi1sis.te1:1twith· 1hi;)NCPTiursp@t tq-::$.e9.tiQn;X4V•·(J>9;vmi~,Fr.lf 
Re:qJOnse Costs). 

61. . . l~;;~ff~~-1~;(~1~,1:'flJ~:, Ptioh tlft? •pt~~tfrren~e ()f'al}t·event dtiti~s ~~rf•-tmance of the 
Y!t:)rk that~~ppr~%nt;j_5i:~fll:l,1;~4foJ~p9rt pursµanVf9·SCAtioJ110lh,fCEll.CLP.,.A2 .u.S,C. 
'·§J>fiPf i;·nt:$et.,ti9J\jO{:(?(th:e;H,m1r1wn~yJ>l31:1p1rtiru.'1d:C-01iun,1riity.Rishkit)!'kno\rAcf 
'{IEJ!f RA)r4Z lJJ,;Q,. §' Jt•Q,;·· IttJSpqi,d.~t)tlifo~l.l,_jmg1;diat~l)' l}l'~tiy,:1:w,tif.v~lhttpscor/~n th~ 
· .. eyei1tofhi.~/her ·W;)a,;~l~WH1Y} ~h~:~i~!~•-~~l. Ptt;ty·(}ff.ig~r at -494;.~:<?g .. :~10-0. ru1d;•the·Natioi1~ ... 
;R.e.:sponseCente.tat(8.0,0}4Z4¥S80$.:Tbis,t¢pottfogr1,1qµii'eme~lls.iri·addi#onJ9;',and'rioLinlieu 
of, reporting under Sections 103 of CERCLA, 42 U.S.C. § 9603, and Section304 of the 
Emergency Planning and ConununHy Right-To-Know Ac-tof 1986, 42 U.S.C. § 11004. 

62. ... :For any· eye.~#,p.we.red under this $ffe.n,<?'.1r~~lg¢ndb~fshaH sllbffiit :a: ~ltten 
report to EPA '11'ithi11 ?~,,~1;-fl) 4~1-s. afler the 011$~(9.f~p~h;~V,'WJ:; ~~JliJ1~Joqh: the tiction qr event 
thatJ)C~1;1rred:and th¢Jtle}t$\tres]~ken, and to bet~ltC:Jf;to mi(igtl~'al1YJ9:l~~-~·J1r thre3t.oftel.ease 
refererice-.d inPar-attraplt@'ifod io.J1revent the reuc¢tl'qence ~f:s.µ:qh a n~I~eQt threat offeiease . 

. ,.: .· ,,.. ;:, 

XIV. PAYMENTOFRESPONSECOSTS 

63. 1¾MiJ!;flJJH1Ll:!;itu;t:<:J{(~)nqn~1J{'<:>xfs. Resporident shall pay to EPA all Future 
Response Costs notinconsisterih:vith the NCP. 

a . J~c::·i~Hhf. On a periodfobasis, EPA wiU send.Respondent a ~i11 
requiring payment that 1nclo'cles a Superfund CostR(X:Oyecy Package. rroaging ~d Qn-lJne 
System(SCORPIOS) ~eport, wtlich.includes dice~tfu1d}'rt':1irect costs i11cutte~liy_,EJ;~ Jts 
COl\t@J~li1r5r subpopttac,tors, ~11Mh;r lJni ted,8fit(~s: Pcbartrt1¢n.t9f Justice. R~eopdent sh~U make 
all mwm~n~s with1trmlrty: (30)4ttf$. after R~ipqmf~r1.fs r:¢.~rs~pt of each billiec1uiting;pny111ent, 
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except as otherwise provided in Paragraph 66 (Contesting fl1ture Re~71onse ()t:nts), 

b. Respondertttnay make payment1o EPA by Fedwire ElectronicFtlilds 
Trru1sfer (EFT) to: 

Federal Reserve Bank.ofN1>w y=ork 
ABA=021030004 
Account= 68010727 
SWIFT address = FRNYUS 
33 Liberty Street 
New York, NY 10045 
Field Tag4200 of the Fedwire message should read "D 68010727 
Environmental Protection Agency'' 

and shall reference Site/Spill ID Number B49F and the EPA docket numberforth,s action. 
Respondent may make payment to EPA by Automated Clearinghouse (ACH) to: 

PNCBank 

80 8 111h Street: NW 
Washington1 DC20074 
Contact - Jesse \Vhite 301 ".'887-6548 
ABA == 051036706 
Transaction Code 22 - checking 
Enyirnnmental Protection Agency 
Account 3 J 0006 
CTXFormat 

and shall reference Site/Spill ID Numb~r B49F and the EPA docket number for this action~ 

C. 

been made to: 
At the. time of payment, Respondent shall send notice that paym~nt has 

Paula V. Painter 
U.S,:EPARegion 4 
61 Forsyth St, S.W. 
Atlanta, GA 30303 
Painter.paula@epa.gov 

and to the EPA Cincinnati Finance Office by email at c111.\1\·,I .i~ds, ~~t~!vabk(£1>J1J41}!t1
~.~ or by 

mail to: 

EPA Cincinnati Finance Office 
26 W. Martin Luther King Drive 
Ch1cinnatii Ohio 45268 

Such notice shall reference Site/Spill ID Number B49F and the EPA docket numbe{f9r this 
action. 
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64. ,,n~1fr1~~it .. ()f Jhih11):~!S~fa~111hse·{;~Wt~d 1:1)th~e,ut_$., Tbe}.J•lal ~111t>\U)tJ(>; be paid by 
Respondent pu.r:s9t1,Ill 19 p~,:4gtapl1,A:1$,i(J5eriodiv:Bi li.\'J shallbedeposi{{;id:'~j EPA in the EPA 
Hazardous Substance Superfond. · · ·· · · · 

~s:,. . ,. .. lnJv_i±~i>l.:n:the ,c1,•¥nf that :ij'i19 p~ym~1\t f<l't•.Ftitutc:l~o.sppi1$1?i<J{1sJ~ J~· u9t·it\~ci~ 
by the d~t~.,required1;J\ein9:~dµ1it .iil)alJ pay J rii~resf?n.thern1paidllaJ~p~,:!htf... lnt~re~t,qn ptJW.te 
RespoµsJ%'09its shr-iU ~vgf11Joacqµµco11 th~ cl~t~ 9.f 1l1tihi]l; · T,h~ Infoi•estshaU li.¢ertl¢ thro.µgij tl~,e 
date of Respondent's payment Payments of Interest made under this Paragraph sh~l be in 
addition to such other remedies or sanctions available to the United States by virtue of 
Respo11denfs failure to make timely payments undertnis Section, includingbutnot limited to, 
payment ofstipulated penalties pursuant to. Section XVII ~Wipulated Penalties} 

:~(t .... • t~.:ib¥fall!\l#:X:};10~,:~•:]J,csf~tlTJ~{~{:,~)~l~- ~espl¼hdentmar jn.if,ia,J:~{h~ PiYp~dures of 
Sec;fo>:n.~,Y(Dim1Jt(}#Cf~plµff<>1{) r.egardi~gJ)~tincnJ Pf ?-ri?i .. Euturell~SPQ.l)~~f;qst~.•bq1~d under 
Pan1gr~Ph§?(Pa.wnft1t~o/I?ym1~ #,f~'J;9,1,fe·.(:f!.if,\f if fr ~¢t~fmhms.that El~A· hM'rt1Jid?.'a 
mathematical. error ot included a cost item that is not within the definition of Future Response 
Costs, or if it believes EPA incurred excess costs as a direct result of an EPA action 1hat was 
inconsistent with a spec.ific provision or provisions ofthe NCP. To initiate sucb dispute~ 
Respondent shall submH a Notice of Dis~ute in writingt9 th~ OSC withi~ 30 daysafte! receipt 
qffui; bill. Any such Npticiiof DisputeshaU spe~ifi~allyddentify the ~lJ,t~i~d FllilJ.f~J~:~RpOnse 

· (J9~ts and the basis for ohJ'~,cfii1t1; If Respqudent $tJWj~jfa,ifNolice of:D.isN~t¢t Rc1,1t)(}nc~t: shall 
within the JO;.day period, also as a requirementfor"initiating the dispute, (a} pay all uncontested 
Future Response Costs to. EPA. in the.manner described in•Paragraph 63 (Payment of Ftitw·e 
Response Cost~~) and {b) establish, in a duty chartered ba.11k or trust company, a11 interest"'. 
bearing escrow account that is insured by the Federal Deposit Insurance Corporation(FDIC) 
at1dremitto that escrow account funds equivalent to the amount of the contested Future 
Response Costs .. RespondentshaH. sen~ to !h~o,sc ~ copy of 1b:et1'ans~ittal letter ~d check 

... p~yfpg·:1':1~. J?1¢~Wt~t~d.:·Jfot4-r~~,e$p.ciiJs~ µ<:iS1$i :~1~a<Z•l)yof tn 6 cotres~<iWJ?-~1c~Jl,1af 
~?~~bli},,l!~$JH)~· •fll~}Q!i :th~ C§prow ·~CCQ~Ulf;•. fo.¢1 udfttm, b\tl,t)¢.,fJi~1tia., t~i .foformati.o,n :q9n~aini ng 
•th.t(i:q,ent1t~·c)rJlW lh;tnk t~r4:h{UJ~. ~}Ati1~u1f ··il!]d~i;·wi'F~l1 ·tl'\~~~6i:ow· uc.¢qunt:Js:estaB.lisht!cl.• 1lS wen 
as a ~ru:ik statement showingthe initial bal,anc~ ofthe escrow account. If EPJ\prevails in the 
dispt,te, ~iithitf five,(5); days. after the fl1SC>llltibn. of the ¢is.p:9te, J~e.$J~n~~ntw,n ~a.V t~e sums 
due. (\1\~th,~~$ft~ed f.!1t¢.rest) to. IJP 1\. in ;thc1h~i111cr· descdb~d in .P~ragr~pb 63. (P ayivt11}t; of 
Fui1,J.:~.l(e1A1J.orise C(#ts). If~~~ pohtjen.(pr¢.y-a.i1s concemfilgany a$})~Ct of the conte.$.te~i costs; 
l1e9p<;r1.14m1t shall pay that,pQt'JtOn 9f {ht;,C9$t~ (plus assocJated accfued0interest)focwhich it did 
not prevail to EPA in tbe manner described in Paragraph 63 (JJayments of Fut1Jre Response 
Costs), ·Respondent sh~IJ be disbursed any palance of the escrow account The dispute 
resolution procedures set forth in; this Para~raphiri qonjunction with the procedures set forth in 
Section XV (Dispute Resolution) shall be the exclusive mechanisms for resolving disputes 
regarding RespondenCs obligation to reimburse EPA for its foture Response Costs. 

XV. DISPUTE RESOLUTION 

67. Unless otherwise expressly prnvi ded for in this Settlement, the dispute resofotion 
procedures ofthiS Section shall be the exclusive mechanismforresolvi11g disputes arising under 
this Settlement. The Partiesshull attempt to resolve any disag,eei11ents cQnceming this 
Settlement expedittously and infom1ally. 
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68. ; Jlili1tii1:1l'JJlfillllt~!~;i;dlfil~11t: lf~t~Jt<}Jidept<,\ti~c.tslt9 m\y;~A :tWYP» ·tA~en 
pursuantto.thisSertlementJndudingbii1trigsforFt1tOr¢.l{J~Sp()IlSt?:Cgw.!$.tit~h#lf)~tl([µg/\~ 
written.Notice of Dispute describing the obj ectiol1:(~;:,witiji11.duys: a~gf$Jtqh.19Jiin; l;P,\ ~14. 
Respondentshall have thirty (30) days from EPA~sir¢cei~fof::~espondt;nlt$~Qfll!~(}fjJisp\J~~#r 
resolve the dispute through infom>al nego tiatfon$:Jth7 itN~i~<Hiatihrt Pedo..t:r)f 1P:~. 'f'p~qllt\tiq!l 
Period lTI'1Y be extended al the sole discrotlon ofF;l(~. /4...A/agt¢ctrfoiitteachectb~ dt~ l?it.fil~~~ 
pursuant to this Section shall be in writing and slianl· upon signature by ihe Partfos, be 
incorporated into and become an enforcea!Jle part of this Settlement. 

69, • @Rn~1fl1i~\{1h1f{µ#\lti!hm, 1r,the Parties are un~ble t9 reach an agreement within 
{tl~ Neg?t1 ati91i;Perio<t Resporif!it1(idrajI~.:\\rithH1 (i.yynty CZO)' dats aft~t:lhe end ~f1h7:· 
;N~gotia:tion P~riod, submit astatem<:.mJ.otposHionjo the:C>$9 .. I1F:A ma~t~ within ti~t¢tity (20) 
days thereafter, submit a statement oi\;~;itio~: ~du~;eafter, .rul EPA management official atJhe 
Drn.rtc~ Chief level or hig~er ¥.11 issue a. ,vritten. deci~ion on the disput~ to Respondent EPA 's 
,dbcisio.ttshallbejt)e•tporatedinto a11d bei(;QJ1ieaif~nfqr¢eable part~f 1nt~Settlement. 
·lt~~l?.9lI4ent~ltiiHP~@JJ rhei~quirn111¢ht thatwaf1he su~iect of the,dfopute. in accordance Vvith 
the agre.ementreached or '"1th EPA's decision, whicheveroccurs. 

70. . . ~xt~Pt-M:~fQiidqtfJnfart1sre4)J\ 66 (ConftJ:lf.t1g}J)dii,fafRiJ~t{'<}i1Ke Ct>iiJ;);_:?r as 
agreed by EPA, ~l~ i11vocafio1r°,f ~ofni.~l .. Disjiul¢• ll~soluti~p PlJ)C~g.µr~~ ~1id~tthJs .setti~njfoes 
not extern:l, :JlOstpol~,e> iu· ·~fect-fo ·tinr ~:3y:~:r ·. O blJ ;ati~1rofl~esportdt1.!t t!t.J der thi S Set(lcpj~i(t 
Exc.epfas.'.nt9vid~tt·in P:nrllg[~~ll.80t·&.t1ptttµied. pensl1ies .. witht~ectto.{b?; disputed m~,ter: $1iall 
9?t1thrne to accrue, but piiytnt'nt:sfoin be ssiayecf,p\;mdi1iit resolution of the dispute. 
lSiotwithstandtng the stttjr;<Jf':pJtyi;m;itH~ · stipµlaJ~di1:!ci1oflies shall accrue from the fl rst day of 
noncompliance with anyapplicableprovision oftbis Settlement. In.the event that Respondent 
does 11ot prevail on the disputed issue, stipulated penalties shall be assessed and paid as 
provided in Section XVII (Stipulated Penalties). 

:X'VI. FORCEMAJEURE 

.... .. . . . . . 71. "Force M~j eur~'' for p urposesof this SetH~ment1 is defined ~ .any eve11t3rising 
f1v.i11. ¢8l!$eS ~.~ycmrl:th.e;c~jf.llt~l pftR;~~pon.d.~n(~ . .t.1f:a.11y~n;frly.,cpriti,µlJecf. l:,y llesp911~entf<fr of 
Resport~ent'tr'.~oj1tfac:tor$]hat<J.¢l4t$,f.l.rj)tc,v.¢)1J~:Jh~•·t5qrft>rtnw1cg;9f t1iiy·•·ot?figatlon'UUder·this 
Settlement des1iite •. Jlespt)tidetWs.'best·:effbtnfttrfolOlith:eo~J'igafio.t1,,··r~~.rc.quirern~nttl,~, 

. ,~sp6i1q¢i1t ~;Ct;.flS~,ttlj·estefftfrts t.o JdUlH• tbe/ohHgatio111
} H1cludes qsiJ)~ .'ij¢$l ~ft9.~:tcr· 

. ~1n#cit)IJt<,Y'aIJY:P,OJ~qti\t.LforsiJ11aj eu1:·e:;ru1d best ;e.ftdrl$, to ~d~ress. the ,tHfect$,of tn1ypJ1.t~t1~ial 
.f9r~~Jn{ij{!UTe(~)::a~·itj~J>qpprri!n~, and .(b) followh1g ilteJJ9.J<~r.)tia1Jotce .. ma_je.~i'r~,su¢h that the 
.xleltiyJitrij w.1yad&el'se ¢ff®t~ oftlw cldtly are minimi~.eq.!to il1e·greafoiW~~tent;tio~si~le'. "Force 
'irt,1Jp\1re1't:tloe.snoU.ntlJ~d~iftJHifj('j al :irnitijlity ·to COJ)'lplete;tJilW~f.k>. or· incr:~a~~r·~ii'Bl 
pedprmitticrj,ar a 1~ilureJq,~ttairt petfhrniance sm~rdards ir;t~ fQttfr.in the A:~tipitM;eiti,qr*-Jdum~ 
Enforcement. . ·. · 

72. ff any.~9~J)t·occurs oth~l ogc,Qt;red that mqjt<l¢laythe p¢r!oft~artce ofany 
0 bligaii on under this S.¢t1htmen t for whiJJh F:p$Jj()l1 dent j nt~n ~~,ior may h1te1ldJio, assert a daint of 
force maj emet Respondent sha11 notify EP Ns OSC orally or: in his or her absence, the alternate 
EPA OSC, or} in the event both of EPA 's designated represent~~ives are unavailable, theDirector 
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:9f'.tl1e W~te.Ma.11~ge,,t11ent Divi siont·J;;PAl{~~io.p 4~ ,vitM,ii ten ;Kl01' days of wh~il(R.~iS?t),n.ti4P.l 
f.irst_,b1,._ew th.at.th~.• ~v~31,t might catise ;?, 4elay.•;M7ithl1.1, s.¢.i1en (7) ldnysJhereafter,f ~~I~Qn~l¢nt, ,~liaU 
~rpvig~=it1~hipgJ9:fn>1\~_1.9~1ili1[la:ti9r,1•a1,ifoe$CrlPtl.()ffQf1h~re'.~sonsJbrthe.de.IH?tth~ 
~ii.#~ip~t~d·. 9tlf(l11.()l1 -·9.f:lh~ delf,lt;i~I-· ~Qti<m~ t~k~n. 'Of tQ b,~ i~1,ei1c'lo'Pr~\r~fit orjniJtl~1izethe 
detay;;·a sch~aule·for -in1rle:mt•1t.aJJo.1rof imY. m~i;l~itffe,$ tQ 11~.t~~~n. f.RPr~vex1t;:9t ~iiti~ate •the 
defo.y or the effect of the delay; Resp?ndenf ~ ratioI?-ale fo.r attributing such delay to a~orce 
lnt~'.eure; and a statetnebt'cil:St~ whether> fo:theophti~n,pfi\~s,pond¢.nl~ such ev~ti:ii~ycause or 
t,otXtribute to an endru1gGrtri~r'it:to piili'lic'~ealth oiwel~nt~forth~ ~n\tl.ronme11tlt?stwr.ident shall 
include witlt;il).y l1\)t1f;y. ali ava1JA,b.fo dQqµ11)etitati on sctpJJ?:rHng. their claimJh~t th~·d~la!_ was 
au1 butablµ:tP?Jin~e;1naje~n:, ,R~~pgndentshall be d~ni~d to_ ~n?\¥ of,any>dtct1insl~n~e of 
W.hitjb,Jl~spr>.ndQ~~._;W1y:,.(}.r1(itY.:;®µtrpl.J~d:~siJ~~$P9JJ~en(~:-9r_l.~e.~po11d._#11t1~~ontiactorskn¢\~{'<)r 
shotd~.:uave ~,n~\\:1;llfiil(tte10 ton1ply·-wi:thi.tl)~·-~l;>qv¢.n~q~.~1r~n~1t~ reg~rc:iin.f{.an :event_sh~H 
predu~elte$p6rtdent · from ~~serlfo~ a1i~ ~lainl. °.fforc¢:,n~f <)Vfµ .r~garqi1rn tlla(,cvetiti provi d~d, 
howeve1:t that.if El? Afdespitetlie late ~rfocomplet? tltfti;C\~f1S rt.pt~·to 2§$~~~Aq;i ts ~~Usfacii fi.r{ 
whetlier'th~•t;\tetitf~ afotce•majeure µrtqer Paragraph 71 ·and:\vhetherltespon~e.~t. 11~:·exer$i~ed 
its.best ~tf~ntsw1~erJi~r:~graph 71, ;P:A may) in its unreviewable d1"sc.retion,r:.xc\isefn.\\;rj#qg 
Respondent1s failure to submit timely or cornpletenotices under thisParagraph. 

73. _ lfEPA a~rrie~dhafihe delay or a11ticipate4 delay is fl1Jril)11t~lfl~j9 ·?-l<:irc~. 
m9:jeure> the fo~wJbrpef't9nnnh.b~iofthe obligatiotiS:.tit1deribis Settforn~{'lljJ.}trt._a:re;affe.cted by 
the force majeure will he extended by EPA for such time as is necessa1y to complete those 
obligations. An extension of the time for performanc~ of 1he obligations affected by the tbrce 
majeure shaH not, of itself, ~xtend the time for performance of any other obligation. If EPA 
does not agr¢.that the t.fol.ay or anticipated d~lll:y has been or will be. cause~/ bf a force maj iure, 

·EPA: will nolffy Resporfrle.ntin;Wdting of its ,p¢tision, IfEPA agrees thattfr~,dµlay is 
attributableto a force.rnaJeure, EPA will notify Respondent in writing of the length of the 
extension~ if any, for performance ofthe obligations affected by the force majeure. 

74, lf'~C,S.()9~Q~Q:t Qit;~ts to driy9kc lhe··di~putij··fesblttti'on proc¢dur?S1Wfqtt1J in 
SectionXV (D/spum/.J~~·oh{libn),. it sh~l4o sp:l,:19:Jafer,'th~n, ijf:t~en (15) dayf;·aftet f~t;~_fpt 
ofEPi\.'s notice. In any s~chprQc~edittg) Respondent shall have the b~rden of 
defubnstrating by a prepot1detance4f7:t11e eylQ{?.p¢e :tno3.!t~.eJ,i?J,,. OF~.H9.Jp~tecf delay has 
beembt·wiU be caused by it'.force 1i1~Jet1re, tfranhe dfaratio» ofth:e d¢l::ry:qctl1~• extension 
sought was or will be warranted under the circumstances) that besteff9rtswere exercisedto 
¥tVOid and mitigate the effects of' the delay, and th}lf Re.~j~~hdentcontvJjed with the 
requiremet1ts.of Paragraphs71 and 721 IfRespo11~v.ntc~f.jes,thisb\1hlen, the delay atissue 
shall be deemed not to be aviola1ion by Respondei1·t or"the affected obligation of this 
Settlementidentified to EPA. 

75. The failif1;~·0$' EPA to tfrnelf &Jihplete any obli gari:_Qi1_ t11Jilet: tht?:.St!(tl~nitmfJs1io_L 
a violation of the Settlen,~n(provided, ho:wr.rv.e:r1:tl14fif such failuri:tptevmHs R¢sp•.nd~ntfrqm 
meeting one or more deadlines under the Settlenient, Respondent may seek reliefunder this 
Section. 

XVII, STIPULATED PENALTIES 

}.~•.. . . ,1~~-SFf?rtpent shall be liable t~·-@~,-fqr stip1J,{~1efpenalti~sj1ttW~:ar11otJt1fa set forth 
in Pata.traphs ?%a,, and 78 for failure to cxix1.1plywith the ·941Jig~#·o11s sp~c.fft~q·¥n Par*-s.rnphs 77.b. 
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and 78 unless excused underSectio11 XVI (force Majeure). ·'Comp] y/' as used in the previous 
sentence includes compliance by Respondent with aH applicable requirements. of this Settlement 
within the deadlines established under this Settlement. 

77. Sflpt1lated..i>-~frnltv_Ar[otH)Ltf ~·,Tfavn1n1'H~, BfoandnLA&~tlfajfr~~-tY-1-1.tj~)r 
_t)g:ljy1.1rabh,·, mutI)1l.1-~rJ·1.i.J.9~t9.ri.~i · · · · · · · · · · · ·. · · · · ·· 

a The following stipulated penalties s11all ace.nm perviolation per day 
for any noncompliance identified in Paragraph 77.h.: 

$250 
$750 
$15>000,00 

h .. pt1tt¢atio.ri.a 

5th thorough l 4~" day 
t 5Ut through 30111 day 
3 I '1 day and beyond 

i. Timely submission ofthe Work Plan contemplated under 
Section VIII ( Work to be Per.formed). 

ii. Timely submission of the Health and.Safety Plan in Paragraph 37 
iii· Payment of a,,"1y amount due wider Section XIV (Payment 

af Response Costs) 

iv. 'J:'irhe.!y P.~f f.d1Jrt~l{;~;(){'t~~ks cohsti'tiffh11t·n:r1 :el¢~J1~l)f\ttli¢ 
\Vq1·kct)11tempfa_t~ci'.,i11d~ptheEI'A'.'approved Wbi~Pian, 

v. Establishment and maintenance offinancfo.l nssurance 
in accordance Vv-ith Sectioi1 XXV (Financial 
Assurance). 

vi. Establishment of an escrowacco\Jnt to hold any disputed 
Future Response Costs under Para.graph ( Contesting Fiitimi 
Resp<mse Costs). 

78. :~rip1ifa1~~(i-fttttnil1t1Amm.n11$ , ... ndtv.m11bJl~~~ • .The following_stipulated penalties 
shall accrue per violation per day foteach failure to timely submit a deliverable 
contemplated under the terms of1his Settlement: 

$250.000 
$500.00 
$1,000 

5th through 14th day 
15th through 30th day 
31st day nnd beyond 

79. In the event that EPA assumes performance of a portion or all of the Work 
pursuant to Paragraph 90 (Work Takeover), Respondent shall be liable for a stipulated penalty in 
the amount of Five. Hundred Thousand dollars {$500,000} S1ipulatedpenalHes under this 
Paragraph arc in additJon to the remedies available to EPA under Paragraphs 90 (Work 
Takeover) and 114 (Access fo Financial Assitran.ce). 
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80. All p.'e~alties shall begin to ~v.iti)l1 llJ.;'l.Ot'.l the fifth (5rn) d.iw aft~r;cQirtpl:efrf 
performance is dueot upon the t1fth (5 1h),day-:~g,~r it :~iolatio1r9ccurs alld!ih1tl\,c-0~1ttm1~ to 
accrue through the final day of the oorrectim1 of the li~hoompHatl¢e ?rJ~OtJli?l:~tl<'!~ o,H!i~ 
activify, Penalties shall contimte to accrue duritm ahy,cli~piite resghitio~JJf.f!~tt tiI1,diihmll1~ 
paid within fifteen (15) days after the agreeme11tor:tl.Jt:!. 1;~,¢piP.tofh'P.Af{d~uist•f9f~ni¢''_ .· 
However> stipulated penalties sbaU not accrue: (l)w1tllJe$p~¢.t·to:a d~fick.~~tsub~}tf{$1o~ W14tf 
,Paragraph 35 (TVorkPkm and Jmplemetttation), Ptu:irtg thpperi9.9!if$~rJfo~in1ih1,gon1h~?t$J: 
day. after EPA• s receipt of such submission untiUlt~ g~t~:ih~llWA n6.\if}es Js.~'ipo!1d.~n.tof atl!t 
deficiency; ~nd (b) \\-1th respect to~ decision b.yJ.h¢JS.J)A,.M~~ag~mµp.f()ffi.~i~l at:th~.'l?t·anch 
Chief level.or higher, underParagraph 69 (Formiil D.ispi1.~~:R.,es<~ll1ticy11J/Q:tidt1~.th~.~~i9d; if 
any,. begin11i1ig on the 21st day after the Negotiatio11Period hegi11s ut11il:Jl~e'da:t~~~q~1e.~P1\ 
Management Official issues a fin al decision regatding}iliCll dispute':Nct°:liil~ i! t1,ls ~cyft{eµwnf' 
shall prevent the simultaneous accrual of separa.t~J'>¢iialtii~ for separate:violatiotis qft1ii~ 
Settlement· · · · · · · · · · 

81, Following EPA~ s determinatioU::1hat l{~.~gqpde~itJ\tts'failed:.ro eoffi.jllt\~~it,h ~ 
requirement of tbis Settlement) EPA may giye;l\e.~pqlJP~<t1(wd.fteri•n9ti.fi~~tion,of;i?<tfa:ilu~· . 
and describe the noncompliance. EPA may send,R~$P.?tJd9P.fay~trittl.';tL4erria~4fdfpaytnfatt 0.f· 
the penaJties. HoweverJ penalties shall accrue asp11ivtdt1{ffiyth~pr~s(;~i.rig P:~ritgfa.plj: 
regardless of whether EPA has notified Respondent of a viotatiori. 

82. AH penalties accruing under this Section shall be due and payable to :EPA within 
thi1iy (30) days after Respond~t·s receipt fr()m EPA ofa dem~Jld for payment of the penalties, 
unh3$S Respond~n.t invokes theJ)i~1,ut1 Resoltnion pmq~qpres JlJldt?t Section xv {ln-;Jiiil.tj 
ResbluUijil) within the 30-dayJ>efio:tL AiLpayrt1(!nts to:EiiA unq~rJlµs Section shall i1idfonte that 
the payment is for stipulated penalties and sha11 be made in accordance with Paragraph 63 
(Paymems o.fFuture Response Costs). 

. ·. . .. . ~I .· ...... l.fR.t:-~l)t1pdP.flfl~~l.sJ9 pa)!.'?P.p\ilat~f1.P:9t1t1Hi;¢% \•ihc~ dutS~ Jfo.s1~(~n:de1il:$h~lt pijy 
l~}tt7r~st.Q0':1l).~:{l~!P~i4 ~'tiJ~QJgt{;.d .}?:~fl1.th,l~;;.;as·:foll9W$:: .•. (a).•if R:~sp9nd~rttJ1us.J1.111ch{:~!]~~~rtH~!1; 
'dtS1Jl1fo te$ulud9n•,$.tlclt ihiw th¢:Qbt~s.~1J9tf lP: P~Y':~timil~,ted p~1,~tt-~s., bis' $i~ll sfaj~d,)Jeti~tl.g; 
t~{l:owcp1rie.<Jf dlspi1fe resol\1tidttI~tetest:sii~llJ\c¢ru¢.:fitqnrt}itf;{*!t~ ~t(pµlate.dj:)tmaitie5.atedue 
:i1u1~t~1tto;.Paragr~plr·63 (/J~{jf/'ric1t.1t.lttf'FmureRe,\1)t)ii!t.<1JltJX(~J. until the dat~?f P4,@~ilf;.f.1tiij• 
.•(bfifµ_pSJ?f?rtden1j}1ilt;_hJ.JJtnµhtJi1\ 1(1.l,J~e;U~-pute·re~olufion~li1t~rest shall accrv~-fr.<>p:1Jl1e. d~t~·of 
deg1µ9,ClJJJl~~r:f~r~graph 81 until th~:4~i~{ nKRiYm¢riJ.If Respo1ldeifffaits to p~f,stipt1lated . 
pet1a.fti¢S~1dm.t.t'.restwhen due, the· t.h{it~cl·Staieiiil~Y institute 1>rb~eedings tttcollectthe 
penalties arid Interest. ·· ·· · · 

84. . 'i11ie pay~Jtint :off &hi1ti es anq Jriterest, .if'ahy, ;shall! n.ot alter:Jm~tWf way 
Respondent's o~li:gt;ttJpnt,9.cgi.11pcj&.t~the perl:'P(JWlnceofihe Wcitk required ~u,1.d,~rthis 
Settlement. · · · · 

85, N?ihing inthisSettlt~nj'¢;nt shaU beJ;Qtl$trued aspr91,ibiting, alte/itjg~or in any 
way limitingthe '(~hHity of EPA Jo seek 8.0y other re,r11t4ies ors~1~tions availablt}ljy,virtue of 
'J.{:~w<>ndent's vioJ~t,~il oftl1i~\~e}ife~1?nlor oftl1ttsh1tutesatiq.tegulations upon which it is 
:b~~d; including, q:µt,nJ),t lip1}J¢~lt<>,.pe1{a,~ties plfrstfru1.t to SdctiotiflOp(b) and 122(/) of 
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CERCLA, 42 U,S;C, §§ 9606(b} and 9622(l),,atidP.Uni,t(y~dtlt1)Jg¢spprnw~,itt9 $csij?ll 
107(c)(3) of CERCLA, 42 US.C. § 9607(c)(3), pfovide~fhpv..1tjy~f{lh~trE~J\..,~h~lJ:n9f$e9kpi\,Jt 
penalties pursuant to Section 106(b) or Sectjon l~:?(l):.of.~113J{C.LA:,•J'P.l.it)itiy~rc,ia111~ge~ '. .. ··· 
pursuant to Section 107(c)(3) ofCERCLA for ~fvip1ationrcr{ w11ioh,a$.ti}'.lu.l~t~dp~@h~::ls 
provided in thisSett1ement, except in the case qt.a \ti-HJfi,il ,,i~•Ialion tiftliisS~ttlenioht:•til'l t.b~; 
event 1hatEPA assumes perfonnai1ce of a portion or.all of the Work pursuant to Paragraph 90 
(Work Takeot>et), 

86, Notwithstanding any other provision of this Section, EPA may, in its 
mueviewable discretion> wruve any portion of stipulated penalties .that have accrued pursuant 
to tb is Settlement. 

XVIII. COVENANTS BY EPA 

87; Except as provided in Section XIX (Reservations of Rights by E1>A)~ EPA 
covenants nottosue or to take admir1istrative action against Respondent pursuant to Sections 
106 and l07(a) of CERCLA) 42 U.S.C. §§ 9606 and 9607(a), for the Work and Future Response 
Costs. TI1esc covenants shall take effect up°,n the Effec?ve.Date.These covena11,ts are 
conditionedMp<m the r!q_111pl~re and sati~t11c;JQWP~Jfoj;.111A11¢e j,y'.Respondent ofits:obligaiJ{.)t1s 
under this S~Htpment ~tlJe.t~e covenants ~~i~i~(l:~1J(yt9 ]&(!sP9,nµe,µfJ1M(d9 not e~fond to an:i· 
other person. · · · 

XOC R~~SERVATIONS 0~, RlGHTS BY EPA 

8R Except as specifically provided in this Settlement; nothing in this Settlement 
shall limit the power and authority of EPA or the United States to take, directf or order all 
actions necessary to protect public health, welfare, or ihe environment or to prevent, abate, or 
minimize an actual or threatened release of hazardous substances, pollut~nts, or contaminants, 
or hazardous or solid waste ori, at, or from the Site. Futther, nothing in this Settlement shall 
prevent EPA from seeking legal or equitable r~liefto enf°.rce thetern1s of thisSettlement~from 
taking 9tJ~er legal or :~qqit~bl~~~~le>pJts it d~.eu.J$. agpfopri~te and necessafyj.(\tfrom r!qoiri?g 
RespolJ.'d~mio the- fuh1t'!.lP..•PP.ff(jJm_:~dditio.nftl::~p;tivif:i~.pt1rsuant to ;{::131.l~AA .or uny .. olfitr: 
applicable law. · · 

&9. . The:,~oyehantsset±orthin SectioltX\fliiI (Cow•J1(i!'lftP.J',EPA) do nptpertaj.nto 
any mattersother~ar1ikose expr~fi~1yidenUflep111ijfeht; EPA:resetves, and this Se.!l]¢.I1I~J.lt:is 
without prejudice tb, alt' rights against Respondent with respect to all othe{ntatters, including, 
but not limited to: 

a liability for failure by Respondent to mt1et a requireme11t ofthissettlement; 

b. liability for costs not inchlded within the definition of Future Response Costs 

c. liab1htyfor performance of response action other than the Work; 

cl criminal liability~ 
ei lia,bility for violations offederaJ or state law that occur during orafter 

implerneri(alion of the Work; 

f liabi Hry for damages for injlt ry to) destruction of: or loss ofnatural resources, 
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and for the cost$ of any natural resoµrce damage assessments: 

g. liability arising from the pai,t, present~ or future disposal, rele$e orthreat of 
release of Waste Materials outside ofthe Site; and 

h liab)li ty for d}$(s, focurred or 10. be incurred by th¢.,Ag~~•Y :for Toxic 
SL1bstances and Disease Registry rel~t¢qJo the Site not paid as Future;tR¢.spQns:~Cqsts underthis 
Settlement. 

90. iWodt.'.falceovet: 

a In the. ~v~ntJ!J.>,I\: d~f~rmines thald{espondent: ( l) has. cea~il 
i111ple111entation of any pt}tt'im)JJ,()IJ~ Wprlt; (2) are setlop~t:f or repeatedly. defi~i®ror late in 
theit petf<fti11mf¢¢. of the Work; or(J) are impl_e.me.ntjng theWprkin a mannertluu ma.y 
cuus1:fartet1daitt~e1ment to hwnan health or. thet,m:v.1.rf)nment, $A may issue a X(¥itten notice 
("Work Takem,-er Notice'') to Respondent Any Work Takeover Notice issued by EPA (which 
writing may be elcctronk) will specify the grounds upon which su~h notice was issued and 
will provide Respondent a period ofthree (3) days within which to remedy the circumstances 
giving rise to EPA 1 s issuance of such noti cc, 

b. If, after expiration of the three (3) day notice period specified in 
Paragraph 90;~ Respondent has not remedied to EPA' s satisfaction the circumstances giving 
rise fo :EPA7

sissuanceoftherel~vantWork Takeov~rNotice,EPA m~y atany time 
tljqt;04fi~r l;tq~ll\l1~ .• thc,pcrf<im1:1hcc ofttU-' Of 1Uj¥ portion{~) <-1f;.ib~ \\1od~.11sJ·s{'Ad.;~1,fof 
11ts!9f~?'.$.fll)lf'\\fp1l ·T.rtke9,,,~(1 ,_t}J'A:\\·'tll: nofr§f .·R~spondei11~irt'(~tJi~u5.(~l~id:i;wriJi1fa,c.1n~i5r be 
el¢q1rqt*~tifJ;iJ'A cl9tt:rnilt!€:~ thatir11pl.~merit_i#i9p.'9f·aWo:rk 'l'nkct)Y\1ds,,,y4rrpnh}c,t w1fk1i· 
this Paragraph 90,b. Funding of Work Takeover" costs is"adclressed under Paragraph 114 
(Acce,,·s lo Ffoancia!Assurance); 

C . . . . l~e~p(}t.1diji.H}n1at'fr)yq~~the procedures setf<fl'(lt in Pa.dtilr~ph W (f'tlimal 
P(1P'('C. R~solu(io~1).to<lis11ole'l!P~:'s itnpi¢mentation9~a.work.t~Wajver un4yrl>aragr~ph 

::1~~li~!~[E s~?,i£iji~1i~~i~i~i!i!iit=irl!~::: 
reb1e.d[¢$; to EPA~ s satisfaction, ~j¢0(}itcumstances gfy.i111ttit!,,_,EPA's issnanc~r,r the ~t~v~it 
·Wotkl'akeover.Notice, or (2) theiiareithat a writtei:r,1~oi$_ig!}t~tininating such Work T.i~~<>Y~.f 
is rendered in accordance with Paragraph 69 (Fbntta/ DisputeResolufion); 

d Notynrhstandinitanx other prov.iston·or:tJ1isSettleni~m, EPA retains aU 
authority a11d reserves alLrigh,:.s to (fl½_e any and all respqi,\§~n:cfirins authodzGd by Jaw; 

XX. COVENANTS BY RESPONDENT 

9L Respondent:pcir1A~nai1t~Mt'ttf~ueand'-t{gt'e¢~ not t<:f~$~~rti:an~claims or causes of 
ac.tion against theUnited Stat~$.;. orit.s conthi~tqrs or:~nip.l<>yees, \~1th r~sp.¢~t to the Work, 
Futme Response Costs, andthis Settlement," including, butnot limited to: 

a any direct of indire,ct claim for reimbursement from the EPA Hazard9us 
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Subslance:superf1mdthr.citi~ Sections i06(b)(2t 107~ 111, l 12, or .I1$iip(giji\C;LA. 42 
U.S,C,~f9606(b)(Z). 96ffh96ll, 9612, or 9613, or any otherprovisto.n<}P:l~w; 

h any claim under Section 107 and H3 ofCERC.LA~ Section 7002(a) of 
RCRA, 42 U.S,C, § 6972(a)1 or state law regarding the Work; Future Response Costs, artd 
this Settlement or · · 

c . . any ~l~ifo arisi~t o u1 oF:~esptins~:acti~tis; at or i11 c9t}t1c~r{ic~n with the 
Site; including any claim 1in(l~t 1he l)"i1if~d St~tes:C?oristithtibni: the South'C1~i:qJin,i1.;Constjt~t-ion, 
the Tucker Actt 28 U.S.C. §. 1491~ the.Equal Access to Justice Act, 28 U.S.C. § 2412, or at 
c.ommon law, 

92. . E~'~)f~l,pro\li'a¢d: in Paragtaplt 96 ( Waiyet o[(l'/qlJt~l) PY, R(f.JJ)()n,(/t)jitn these 
covenants not to stii}shrul not ~pply in th~ e\1en.t:the United S.l~~~:l1riT1gs. aJ~µ.~e-,qf;ao.tion or 
issues aJl order p~rsuant to any of the reservations set forth in Section XlX (R~servations of 
fUg!JA'.l?i!lf:1)9tl1mtt1~n1;9}'.'i)fft~i•i~ph.89.a}('lhildlnJ1.fin•ftiliN~'{i).fni:tf.(J'isf'#?l!li!~l!llfPnU>-fthe 
$~ttltJ!lf e11 tX: &9;d{p,~i111i11tdi1iqAilitFh or 8 9. e {,4i,kt/#JtiS'<,{(fiid':1n1J/:.ia~1.f lmird1ttil1Jf cJr:~/tl!t 
1tt.1p/lt.lll;(JJU/J.tftm 411~~ kfrJr~~)j fo~£q1)ly to the 1%)de~t tl1{1.tR~pQt1det1t'~ ·6fahiis',atlseJrointh~ 
sarlle response action, response costs, or damages that the United States is seeking pursuantlo 
the applicable reservation. 

93. Nothing in this Settlement shall be deemed to constitute approval or 
prenuth.orization ofa claim within the meaning of Section 111 of CERCLA, 42 TLS. C, § 96111 
or40 C.F.R. § 300.700(dt 

: . 94, .·, .... Resp9udentrnserves,and this~ettlmnenti,s without prejudice to,daimsagahlSt 
ilte:tfhi ted Stat~~.; su~Ject 10· tht:. provisions ()f Chapter:}JJ of Tj Ue ?r~i9.f*~lJl1it~ States 
Code, and brou~lit pursuant to ai~y.statute ofh~tthihJ, Gi~RCLA qr l;i¢;1.µ,m,,g.J~9t,which the 
w~ ver of sovereig11 immunify isfotlil~ in a sta!ute other than CERC~A. or RCRA1 [o,r money 
,,g.wnns~,for injury 9r loss of prnp~rti.QTP.efsOnat:ihJu~ or ,death· cat1s¢d by then~g1igetit or 
:v.,rmigfut actor omi~sion of any,'.~mplpyiJ~;rJfthetJiiitid St(tf¢s; asthafternt is d~flit.~d in 28 
U.S.C~. § 2671 1 whiJe acting withintb.e scope of lus olher offic.eor.erneioyrnentW1dt!r 
cfrtvu~1s®iC.~f?~11~~theUnited.Stat~s/ifapriva(ij,per$()~,W,PtJldbe:lfopI~Jp!lif9!aitt1antin 
acoofdroice witltihcfaw of the place·wber.¢Jhe'JtPtor ont$$$i9" .. 'occurr~.,J~Vi~Y~r; !h¢, 
foregoing shall not include ai'1y claiin based onEPA's se1¢¢tion ofresponse ®tions, or the 
oversight or approval of Respondent's deliverables o{activities. 

95. Respondent agrees not to seek judicial review of the :final rule listing the Site on 
the NPL based on a claim that changed site <>ondi tibns that resulted from the performance of the 
Work in any way affected the basis for Ji sting the Site. 

a Respondent agrees riot to assert any claims and to waive all daims or 
causes of action(includin15 but l1ot l.imitedto claims or causes of action under Sections 
107(a) and113 of CERCLA) thanhey may have with rnspecl to: 

1. PlM'Y!lf:fffl/Jllf WnfVJ;JI: .. For all matters relating to the Site against 
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anyp¢r$QJlV~b.~r~·~,~:rn~w$Of1•s'li~ij~lit5f•fo.R#SJi6tfdehti1'\~tt~ 
tesp.e¢lf(;•thcsi,~ isbtt$~d:$ql~iyeip ·.b~\~fl.£ ar~¥:ged.for._disposal 
or ti'el\h1JJtl1t~ ~r.f~rt~~nspp~.t<!rfW~IJPs~1·,>sJt¢Jlt!n,ei1t;•t)f · 
l1ajfdoiis.s110sftt1lte5•attl1e.·.Sit¢1:•.ot·h:avi:r~1ru~pt~4·fPtlr#nspo~ 
f~,r· qi;;p•?tti;{},: 1te:1h,1c,1f of0h:,~,tiTdQtg:;_lHt.l'l~I ,{1l~~s.:af thi.1 ;~1.1.J\ \(al I 
t11·pHf.l-11fllHH1i~tl\1~nl; fream1onl. op-ttiltt,t)tffrQi;~tlfT(~dtwfor..c·• 
A1,1#.(lr· 2()() lx;n1M tb~,(<>Hil·~tlflt)\ti1l 6Cllml~ri.'ril .COT1\{1i1ii1m· 
h~1rijqpt; suq~tAA~$'.PP.1?.fiibt1ie.d ,1?Y·s.~1chpei•so1itotlte'$it~-;.xv~. 
Less than 1 IO gallons of liquid. materia:Is or 200 pounds of solid 
materials; and 

1. The W~iV¢r.unde_rt.4i~J1a,g1graph 96 shall notapplt"t1.tfr.tesp~Pft9 
any de.t~:11.~<'!~ claitn;' qr .:'1H1f!c, of action that Respo11derittnay have; 
against any person otherwise covered by such· waivers if s·uch 
person asserts a claim or cause of action relating to the Site 
against suchRes'Pondent 

ii. Thewaiver under Paragraph 96.a.(l) (De Micromis J¼tiver) shall 
not apJ)ly to any claim or cause of actiofl agafost ~11y person 
otherwise covered by such waiver if EPA (fetermines that (i) the 
materials containing hazardous substances contributed to the Site 
by such 1;.e.rson coni;#()µted $!Y.llillcantljt<il' tbtH~ :coh~ii:fote 
signific.aritly;_either fri.clividu~hror int)t~n,ggrcip1te,,to me cost of 
the response action or natural resource .restoration at the Site; or 
(ii)'$~1CH person has fahed to.:~ml)lY w.ithJ1ny illfq.!mation r;~qJl~St 
or ~&itµni~(f.(t!ive sul)p?ena itsUediptttS.\ta,i\tJo ~~tjon 104M qf. 
122(e) of9J.;.RP1.4V4~, U.S:C, § 9604(~)·or9~;;2:(c), or Section 
3007 of ;Rf711/l;·4:ftJ$.C. §. 69~7~orluis·impeded'orisimpe~ng, 

':th.t.QlJ~lt.''lfC({mi or,tn!tf}iPn_; the perf'orii:ia11p~ of a respon~e aption 
;9r~mttvra.lresqurCl(f¢~\•ra1ionw,i,dJIJ}5p¢.~Jto the Site; or1f-(Hi) 
such person has been convicted of a criminal violation for the 
conduct to w~ich the waiver Would apply and that c011victfonhas 
not been vitiated on appeal or otherwise, 

XXI. OTHER CLAIMS 

97. By issuance of this Settlement, the United States and EPA assume no lia~Uityfor 
injuries or .~a.~nages t() persons or property resulting from any acts or o~j s~io11s ()f Respondent 
The Unit~~:Stf,ltes orl.JJM: shall not be<{~11_1ed aparty to any coJiff'ttct:t~ntered·into by 
Respond~ntpr its di r~p(q,rs, officers, em,pl:pyc;~s, agents, succ~~s9f~; :f~rifi!fsehtatives, assigt1s1 

contractors, or consultl:111ts in carrying outuctions pursuant to this Settlement 

98. Excepfas expressly provided in Paragraphs 96 (WaiverofC:!aims by 
Respondent) and Sect1on.XVHl (Covetian.tsby EPA), nothing in this Settlement constitutes a 
satisfaction of or release from any claim or cause of action a~ainstRespond1mt or any person 
not a pai-ty to this S.ettlement, for any liability such person may hav~ under CERCLA,. other 
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~(#'.ft1Jes; or con1rnpn law; ihqit,4hn1but·nol·li1nitedfo:~~fcfaims of theUnHed_S.tat9$:f~r costs, 
<h,1mrtge$; andjn)er~st qr1q~r -~~;{ignsd 06 and I 07 of t~llf.:liCLA 42 U.S. C. :,s~ .Slti06'ai1d, 9607. 

99. No acl1on or decision by EPA pursuant to this ScttlementshalJ give rise to any 
right to judicial review, except as set forth in Section l 13(h) ofGEllCLA, 42 U.S.C. § 96H(h) 

XXII, EFFEC'I' OF SET1'LEMENT/CONTRIBUI'ION 

100. Except as provided in Paragraphs 96 (Waiver<>fC:laims by Raspondent),nothihg 
in this Settlement shall be construed to create ~1Yti~tts 4.J, 9rgra;nf_~i~, c~Wse 9fudtio1ftt1'{nhy. 
persrn1 not a Party_to this Sett!em~11L Except ns 11.t\1\~hi~d;ht$~f{t9n ;(X{ll<>vc1,1q1/(;,J1,v;.· ...... · 
Rt.i;~pnm./en(), each of the Parties expressly rt~$ervesnn)f:Jnd:~ll ti~ht$ {il)ylHdh}g~ httt 119t liW.it¢.d 
to. pltr~1wtl1 to Section 113 .ofCERCLA• 42lJ$,B<,~:9f~l3J;JJ~fi::n$ti~\,;cJi{jm,,.4,@1.Jt,lsitµ,n:i, 

•·qi~i~;5,9f 8Rtigrr~1i9lit?f{~J .. ~rty,.p.iay h/lVC with;t.tf p~cttojtny •• n.lrittcl\ U'~~~i9», .. ~r. 
<i.G<;;:µ,rr~!W~ (~lsm1s.i~tattI )Yiyto 111¢ Si$.e ~s~in;~.t-~?Y'Persot)· r1dt ~·Pcifo/ hernti}'.: • NoU1it1g. in this 
S~tt'.f pJn~l1C dht1it}i$.hesJb(!;,,dghr9f:tb~'tJ1)he:dS.lJtt¢fh pµr~i•~p1;:to $eitio1.t l .J.3:(f-J(?,};ahd.:(3 ). ~f 
.:c:r1RCLA; 42118.();J 96ll(f)(2h(3), to pu.rs;ue ~!'' such persons to9qt~ii1._id~itrop~ res~onse 
t-.c;isfa or respor1seattion and t0Centci1~ into s'ettlen1eJ1ts that give rise to,~wmfti;bttdo.p i;ifotec*rn 
pursuant to Section I l 3(f)(2 ). 

lOL The Parties agree that this Settlement constitutes an administrative S:etdement 
pursuantto which Respondem has.; as of the Effective Da1e~resc>lved liability to the United 
S1ates within the meaning of Sections I 13(t)(2) 1md l22(hX4) of CERCLA, 42 U.S.C. §§ 
9• l 3 (f)(2.) anct9~22(h)( 4),. ~d is entitled, .as :of the Effective Date, to protection from 
contributio?)tcti?11~ orcfaifajsas provi4¢<tby$~Clitm~ l l$(f){2) and 122{f.t)(4)9~CERCLA,or 
as may:.oecinierwiseprovidedb:;r law, forthe 'fniattert{ador.~se<l? in this;$et1lenj~;it Ji1, 
"matters addressf?dn inthjs Settlement are 1he Work andFvture Resp9nse Costs. 

102, The Parties further agree that this Settlement con.stitute.s an .administrative 
setHetnentpursuant to which Respondertt has> as of the Effective Date, resolved liability fothe 
United States within the meaning of Section 113(f)(J)(B) of CERCLA, 42 
U.S.C.§ 9613(f)(3)(B), 

l 03.. . Respqpg~ni .s[(~U, \-\~th re$pei[!Q any $.'µit or cl~hil,rotiglit by iVfo1\maHers 
related to H1is Settle91¢.nj, Jl@tifv EPA in \\,rj#.mi ~o ~~f9.r, than ;s~xty{porsiars pri~t tQ th~ 
i ni ti ation of such suit or cl ai 1)1. Respondent also:r~hllU~ with -fS~lJ~ftt.Q;, arty ~.~fil,<,fr<;ln:Lti'l bt6bg!1f 
againslit for m~lters related l6. Lhis Selllemer1t otrti:1t;tt\r\illf1(HimrwXihj,~.Jt~n:(fl)) fl~1-;r~t:i':td't~{ 
serviccofthc compJofot or cl.aim upon it In :1<iditkmi,Res.15t\1.td1.1t1tsh1llfn<J{Uf.fViwHl1i.~tt~iJ 
(10) du.ysnfter s~rvice or receipt ofmw M.cti<m fofSlHifr~fo(VJt1(!lJm~1U:J\ffd wW1iiJ J~1~ .{JO)d9}1S
after receipt of any order from a court setting a case for tria.i, for mnttets related to this 
Settlement. 

I 04, Ir1 anysub5equentadministt~tiv.erorjudicial proce~~.in~rlnW,a~d !?y.EPA. (>f by 
the United States on b¢rtalfof~J?A, for i1ljuhbJhre.rel1efic.recoveryJ)'f.'l'esjJ()JJS<tQlJ~{s, or 0th.er 
relief relating to the Site1 ltespondent shallnotassert, and may not maintain, any defense or 
claim.t,ase?.upon the pr(nciplesof wa1ver$. res juclicata; collateral estoppel1 issu!gr¢.clusion, 
ctai rn:R}11iUi.i)f~i or other d~feti,~~~ b~~~ llj{Qll any f(mtem·ion that the c(~itns raisecUn the 
subse;qli¢ntpi·<>ceeding wer:~i(fft;l.1~):1}J,d1hav_e.·. been ~i·,;,t~g\1t'in the insta11f c_ase; pt'thiided, howevet, 
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that nothing in this Paragraph affects the enforceability of the covenant by EPA set fortl, in 
Section XVIII (Covenants by J_tp A). 

X.XIII. INDEMNIFICATION 

lt>l· TI1e :tJ1U(e~ S t~t6s-does, J:i?:f. assdtiieJmy~ I I ability .. by ent~r.(pg. in to "thi$,~~flfelri¢1'f or 
by virtu~Qfany de@p:{~t{pn qf:lt.~sp4n~ent i.1sEP)\/suuthorized rept¢s~ptative~:,µr1tj,6f~cii#iph 
104(e) of CERCLA, 42 iJ.s.c: § 9604{e), and 40 C'.F.R. 300.400(d)(3{ Respondent shall 
iudenmify> save, and hold ham1less the UnitedSt~ieS; its-.oftldfilsr'a~ei1ts;:et11pl~Y:C(}$~ 
contractors, subcontractors,. and representatives."for,9i . .f:r9tj1 ~tW ~h\f:1U,clahns/o.t~~-se:s:¢f~~tt?:W 
arising from, or on account of, negligent orother;-i\\fi;1,Jl1g(ul:~~ts-o.(01.11ission.$ ofRf.$P.O:lld~ntdts 
officers, directors, ernployees1 agents, contractor,! orsi~tw~n.Jr;tctors;mid aljy,pe~onH''~tHi~jjrt 
Respondent's behalf o·r under its control, in carptht~(ill{OUPtivij1~$;,i:>tirsvnnt.)9J~i~ ~e~letileri~; 
Further, Respondent agrees to pay the United State~ ~~tcostsj~mcutS.i inptt14,1iig:lJiitnoflin;1it7d 
to attomeys 1 fees and other expenses oflitigatiot1~t1d•se!ile111,erJ.ti\rls1nsf~~li\;:Ql" 01'.l a~y~J1'°9ft 
claims mac,ie against the United States based ont.~,$gl{gr~1!lOfotl1e1··\,V.ronttful ~ct;; •t9n11$$:)Ctflf;, 9f 
Respondent)• its officers, directors, employees, ,~g~nt~; ,~a:m11·ac,tpro~~;\ihc(mlra.ct~r$;-Jltl~ ~y 
pr:rsons ac1ing on its behalf or under its c;cmtrol, frr;ca.rryingoJ1t~c(iviJtG.,;1m1;suanl·fo this' 
Settlement The United ·States shalt not behdd'Qttt_:A$•~PmtYl9W1:Y.-,C9;\tj;ti¢.t.¢rtt~redihto by::ot 
on behalf of Respondent llj_:carryin&out activities pursuantl~tll:i$S~tt}~ll1\}~f,·}I~itl1~r 
Respondent nor any such c~i~ir~fpr shall p.Grionsidered an ~i~-entnf1h(:;'Uni.t~d~t~ty$, 

l06, .. The Unite4 St~tes$hall give'.l{cspqi1.ijent noticeiti.f~riy claim~,tWbi~_}:the 
United Sf;t.tes plans to:seek it1&9mnJficatio11 ;purnu_k-µJr to this Secti9i1 and shall c.or,sr1lt with 
Respondent p1ior to settling such claim,. · 

JP?,_ .Respondent cqyetiaiitlh9t-:t9 sue:~h?'a.gf~~tlOt to assert a:ny ct~ims orc~~};<;$of 
action ~tiir,st the Upited si~t~{;Qr ,rjat)J~e.~ -0r·re.iJ1:bursemcnt, or for _Eiet~ffQf:"<11ty pay111e1;it_~
·u1ade"Qf{t,I,tJ~'-tttad~itQ:tJt~l;1t1.1't¢;$.tat;es~i!J#i11i{f'r•_ti1.9r,~n.)1c¢puttf otany.contrit¢t,: ~gr:~yn1tm,t 
or nrr~1getn~~1tl>~_twe~n:·R.~P.OP¢~·nt W.J4~11.y1;e_1:$<?nfot11er.f (;,rJUn.nfo·of \\r ork pn:or t¢lA,i~lg:.tt1' 
ithe :She;Jiicludhig-{but noJ -Jiit1:H~d1P\ ¢lijim$'<l!lit.P:voµi:i(9f -g9;,,$.truciiQi.l''d¢hijs( Itf addition~ 
Respondent shall indemnify and hoklharmless_ the"trnited States with respect to any and all 
daj;ins:fo:r dlll}11g~lqr reii't)1'µt~~-lt1~r1f arising0£1,·0111_:or on ~ct_oqrtt •f any contract, a~~f~t~hli or 
am1~J!l?flJ~mJie{v{~e1rR~~p9iio.e.i1ttlndany.petstni.forperfoh1iat1ce.ofWprk.onorr:eil~tingt9·.the 
Site, including, but not limited toj claims on account of constrnctiondeiays. 

XXIV. INSURAN(;E 

l OR No later than• thirty(30) days b~i:ohf~ohi1n.¢1i'c.irr~::~n.tim~sit~ \~1p,rk,.13~~phri<l.eht'. 
shan. secure, and shall maintain. until t-he first aniff\;dt$a:1r a~etis5um1t~;-0f~,9tt'Qf ofq9111,pJ e,HQlJ 
of Work pm~Ullllt tn s~ction xx vu (Notice of t;wur>letf(ill-W'J:f'i1#cJ.i/CJ.)}11Ji1¢:4'.¢1t\l lM~ft'fi1J\\' 
liability insurance wiJh I imftHQf}iabiHtyof $1 millh1n IJ(}f\)q#iJrr~q:~),}J,~11()1.iililiUeJi,al>llity .· . .· 
insurance wi U1 limits of li~hility of $1 million PQ{}tct.i~it~ll', ;~~;i'1+1r,9.,~g}flftpi:{pilHj1;nS'iit~~1c0. With 
timhs ofliability of $5 million in ex.cess of tbe rerutitetFCQn1111¢reiWl~'g~nt)ff!},U4l)H1.w,anJl 
autonJobile·_liability .limi.ts.naming•EPA as.a11 .~d~itio,1al:in$t1r~tt\V:itJ1J~$l1:eqtJ9: ajl'.;I_iti[?!Jit.¥ 
a ri~jtlg' (>'~l.l q('JI l~,.·fi(tdNiiie.-.1 f),(iJft?Tlrl[\tJ.· l>f(if't)l) .•hel:tti[ of,:Rt~~l)J~r1c1·~nf :p nnm~l~t•·JP:Jh{~tS.eJfl.~;,l1:)8nt 
r11·::gfrtit h>:1:tJ . fr;i tJln.<Ji,,r;:,,1tr11.c>f'Jhi~-s~ftl t~1t1,~11t1 ·.J$iis1)t)h d~nf}1ht.1ll :pro.vfrfo, 15lJA whh~Y?rt:i µ,~~rtt,\~tQ r 
sucbri(i}i-tJHit'i.\7,C,l1iicfJ(\im>f 9fe.~tJt.iJ1ffl.11'/:til9~pp(irr Re~J)_()Pt~t\n.t shalt l'.c:;tibntit R,wlJ'.qerj.JriJH~t'~S 



and copiesofpoli~fes each year on the am,ivers~.of the Effective Date .. foaddition, for the. 
4lJJ'gC!{~rrof·t~~r $~1tl~PJ~~t; 1t~pqn9~nt,*rhl.tfs~risf:v.\·Or.shaltcns~i'e.th~t·hS:f~ntrlimo.pi;.91: 
~tibq)J11f'U{*Jfli•·:s.1ttisiy\ aJ(apj,H~itbl~Jaws:~l~~ilte~1;;1tfo1:1o~t.fogardit1~ .. d.14·pr<~~jsit)l1()('w<n1er's 
~()J11p¢1J~llllfirJ•inttrr~ric~J9rJ1H.n~r$qns;:p~rf~,nr1im}Jhe:work{)o·behn.lf(!fRe}}J~}nJjC11t.•lll 
fu~1t,~tt11tc¢ rifthis$ettl~meq1,, J!f'Res11r;ptf~Hf rit111xorJ$11}1t.~·.byeyWgn6e.salisfac1t'1r}i•·1~, EPA that 
any contractor or subcontractor maintains. insur;an.¢¢ equivalent tg ~l;~tdesetil,e~" ahov~; or 
insurance covering some or all of the same risks bttt in a les~~r ~U..9JJPt, R~#>qq¢ntneedprovide 
only that portion of the insutance described above that is not maintained by the contractor or 
subcontractor. Respondents shaU ensure that all submittals to EPA under this Paragraph identify 
the Burlington Industries Cheraw Superfund Site> Cheraw, South Carolina and the EPA docket 
number forthis action. 

.xxv~ FINANCIAL ASSURANCE 
109, ·· . · .. In. ordet-io:e~-stiret!t1n1pl~tin.1Jc .• o ftl,Je:~ox:t t¢s.p9µ~~nt $Fa.ll:s~c,1ire'rnntihcl~ 

~s$.~ri'~ce,iilitiill)• .. in thri~uno~ntof $5,:~~0,000 (V3t;.lir1ttjf¢4•f,;Qffqf,t;/1.c?:\tfc1ik'")/forthci:be1fofif 
. -?fJ.iJ?~A .. ;J:'hwJ:ininPhd ,~~sl\i:~rf~, m:tist·he ofre. or inote:of ,the,n1echanism~'. l.ist~{flt~fow}·:P..la:f 9i1,1 
s.~bsta.ritiallylde~ticafto.the.refewiltt sample do~u.ment~ available. from the EPA or.under the . 
~;fJnan ci al Ass ur:1~ce- Settl~m~11t~•~c;g,tet4p~y 911 {l1.e~l~ajit1plIRriforc5em¢11t;Mod<il .lJ1,ngµag~;,a.r1d 
:sample Documey1~~·.· Qat:a~a$~ ~thHl~,;:l{<;J)1!.tJht~rni ;;g<J~[gm1~h}i,~!it~~~1.l}(:jJttl~it .. and i,S'atisf ®.tp:ry·tr, 
EPA Respondent may use. multiple mechanisms if they are limited to surety bonds · 
guaranteeing payment1 letters of credit, trust.fonds, and/orfasurance policies. 

a A ~,trit:r,·.i,111<] gu:frat'1li:fe.itig ;~1ayli'tent i111tl/or perform,t!Pc;e•t'\f. tlte W9fk\Mf 
is issued by a surety COmf)t1pym110111rth<,s,1~HsJ¢q..~{u!C2iptatHtrsureties.on.\:fetfor:~lbot1ds.~.~et 
forth in Circular 570 of the U.S. Department oftheTreasury~ 

b. . . :A~JrteVocable ) etter of ~:t\tdt1.11~r~tttg to iQf atjli.e: di rec ti dh of HP~> that is 
issued by an entity tMOta.s tti~ authority to iss.tt~ feueis<•f'cre·dit:~m4;wh9se letter.:qJt.prct:lit 
operations are regulated and exainined by a federal or state agency; 

c. A trust fund established for the benefit of EPA that is administered by a 
trustee that has the authority to act as a tmstee and ,vho$e trust opcrn.tions are regulated and 
examined by a federal or state agency; 

d . . A policy of:ll\f>µr.~r;,e that provides t;PA .\\ti,th ac~pt~bl~Jigl\ts as a 
beneficiary thereof and that is issu¢<.t!}y liP: insurance car~ier. thaf hri.9 the.authorhy tp issi~e 
insurance policies in the applicablejurisdiction(s) and whose insurance operations are regulated 
and examined by a federal or state agency; 

e. A demonsti·ation by Respondent that it meets thefinanc.ial test criteria of 
Paragraph l U; or 
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110; Respond.~ntsh,ail, withi.~thirtf (30)t.1a5rs<aftcr. the.Eif~cti~e1P.µt:e.:Q.l,?t~n EPA's 
approval of the fonn of}$cspopdent' s Jfa~.1Jttfol assufimc#. \~¥,ithinJhihy {3'0)-d.3?S pf s.uch 
approval, Respondent shall secure all executed and/or otherwise finalized mechanisms or other 
documents consistent with the EPA-approved form of financial assurance and shall submit such 
mechanisms and document t<> Paula Paint~r at U.S. EPA Region 4\ 61 Forsyth Street SC, 
Atlanta1 Georgia, 30303. 

11 I. Respondent seeking to provide financial assurance by means ofa demonstration 
or guarantee under Paragraphl09.e orl09,f, must within 30 days oftheEffectiveDate: 

Demonstrate that the affected Respondent or guarantor has: 

t Two of the fo[lovvi.ng three ratios: a ratio of total liabilities 
to net worth less than 2.0; a. ratio of the sum of net income 
plus depreciaiion. depletion1 andamortizaifon to to1at 
liabilities greaterthan 0. l; and a ratio of current assets to 
current liabilities greater than 1.5; and 

rt :NM wqrldng c~pi1f# and tjrigible net worth~a'ch•~r i~tt~t-sjx 
Ji'n1e$Jhe sum Qfi:he.Esti111atep Cost ofthh,Workand th~ 
:,art,9:un~, ifM1,:ofptl1,er.·fe.~er-~t .. stat(\.·()ffdbal • 
J;;1wi ronmeatal i;1hl igijti<m$Ji n~cs ~lly:i>~itre.4)hrough the 
use. of a fimmcial test or guwantee; and · 

Tangible net worth of at least$ IO million; and 

iv~ Assets located in the United States amountiog to at least 90 
p~r:¢Ci1fof t9folt~~~~ or at l¢~t siX timesJhesum of the 
~stitn~ted t2iis.tc1f1}1,~;W~rk ai1d the amvunl~;ifany~ of 
;•~t~rfodcral~ state, ort:r{b~l ~•wfronmentalqplfg~tions 
Jfo¥-l_~i~11,r.assured throi_iglith~J,se of a fil)™l~i#.ltest or 
guaran.tee; or 

b. The affected Respondent or guarantor has: 

i. A current rating for its senior unsecured debt of AAA. 
AA, A. or BBB as issued by Standard and Poor·s or Aaa, 
Aa, AorBaaas issued by Moody's;and 

iL Tangible!!¢tWott.hat let~tsixtimes the sum.of the 
Estimated'-¢o!?l: ()J ihe Wcff.l(and the amounts, if any, of 
other federal. ·state, or tribal environmental obligations 
ffoancially assured through the use of a. financial test or 
guarahtee; and 

UL Tangible ne.t worth of at least $10 million; and 
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iv. Assets located in the United States amounting to at least 90 
percent of total assets or at least six times the sum ofthe 
Estimated Cost of the Work and the (\J11OW1ts, if any, of 
other federal, state, or tribal environmental ob(igations 
financially assured through the use of a financial test or 
guarantee; and 

c. Submit to EPA for the affected Respondent or guarantor: (1) a copy of an 
independentcertifled public accountant's report of the entity's financial statements for the latest 
completed fiscaf year, which must not express an adverse opin.ion or :disclaimer of opinion; and 
(2) a letter from its chief financial officer and areport from an independent certified public 
accountant substantially identical to the sample letter and reports avai1able from EPA or under 
the ''l~ina.ncial A$~u.r~ce -§~ftl~tr.1entft'~µbjecfl.j:;f,q~fr:go,y,i;,,l) th4 CJeanµp Ehforc<11rtent Model 
T,antW£tt{e. a11d,3$~mpl.~ Doct1}llP.fi!~. I)~14b~_,,1e. at h.un1:ifa::liM1,J:m,tt~H}\Jt~tJl_piimtt·~~{l)lf;n!it.'11. 

112. Respondents providing financial assurance by means of a demonstration 
or guarantee under Paragraph 109.e or 109.fmust also; 

a Annually resubmit the documents described in Paragraph 111.b within 90 
days after the close of the affected Respondent's or guarantor's fiscal year; 

h Notify EPA within 30 days a:fter the affected Responde.nt or guarantm~ 
determines that it nofonger satisfies the relevant financial test criteria and requirements set 
forth in this Section; and 

c Provide to Paula.Painter BP~ within 30 days of EPA's reques1, reports 
of the flt1at1cial condition <:>f the affec.ted Respondent or guarantodn addition to those specified 
in Paragraph 11 l(b); EPA may make st1ch a request at any time based. on a belief that the 
affected Respondent or guarantor 1rtay no longer meet the financial test requirements ofthis 
Section. 

113. Respondent shall diligently monitor the adequacy of the financial assurance. If 
Respondent becomes aware of a.ny foformaticm indicating that the financial assurance provided 
under this Section i.5. inadequate ot oth~tJ¥ise nn longer satisfies the requirements of this Section, 
-Rcs1iondent shaiLnolify:.EP.A,of.sucbinfotrtiatibn within seven.(7) days:.-If Ef1\:9~tyrmines•tha1..· 
ith(ffinancialas~~iratt~tYJlfOVid~ uni:ler Jhis.'. ~:ocfion is inadequate or olfrerwiseJl'.QJon.ger sati$ll\;$ 
the requirements of this Section, EPA i>i.11 notify Respondent of such determination, Respondent 
shall~ within thirty(39) d'1ys_after n.otifyingEPA or receiving notice from ~PA m~der 1his 
P~r~gqlph, secure. Mq ~~t>.mit:ix:>' BP& fptttpptyyal ~l~rnp.m~a.IJor a. revi:$e.~·.Qf:aU~!IJative 
fiffaiHJfo.l assuranc¢,n1,ech:ani~tn:tllat:sat1sfi.es::JJie'reqtikeriieots;of thi~ ·Syct(r>.m·.I!?Amay extend 
this deadline for such time as is reasonably necessary for Responde11t, in the exe1cise of due 
diligence; fosecure and submit to EPA a proposal for a revised or alternative financial. assutatlde 
mechanism, not to exceed sixty ( 60) days. RespondeJlt shall follow the procedures of Paragraph 
115 (ModificationofAmountJ1orm. or terms q[Financia!Assuram::e) in seeking approval of, 
and submitting doclm1entati011 for, the revi~ed or alternative financial assurance mechanism. 
Respondent's inabilityt<> secure and submit to EPA;financial assurance in accordance with this 
Section shall in no way excuse performa,nce of any other requirernents of: thjs Settlement. 

39 



a __ lfllPAi's5,(t~s a notfoeoffo1p17mentation of a \,\16tkTtfkt:(Wt!i'. under 
Paragraph 90.b, tb~n. in-til:ii'frdancewith I(i)Y.applic:Me fir,ancial t'S~t~raJlt~C:h)eClwnism, EPAis 
entitled to: (l}the performi1nce of the Work; ai1df.or(2) req\1irc 1ha1 any. funds guaranteed be 
paid in acco1;dance with Paragraph 114.d. 

b. If EPA is notified by the issuer .?ta fin~cial assuran~e mechanism that it 
intends to ~{~icel suc.1rine/41)ar(1$n1, ~t)d 1h;e af:f ecetyd J{efjpOttd¢nt fails to pm,~i d¢ an alternative 
financial assurance i11t:chanism,;in·a«9rd~~ \,11t~·th(~ Septi};m at least 30 d~ys prior to the 
cancellation date, the funds guaranteoo under such mechanis1n must be paid prior to 
cancellation in accordance with Paragraph 114.d, 

c. If:~· upon issuance of a notice of i tnplementation of a Vj ork Takeover under 
Paragraph 90.b either: (1 )EPA is unable for any r~((~()t1 to pitJh1ptlys.e6.Ui'~,_thpresources 
guaranteed under any applicable financialassuran~mi~chanistrt>Vvi1ethet11Jc~hor in kind~ to 
continue and comp let~ the Work; or (2) the finandal assurance ig a demonstration or guarantee 
under P~agrnph 1 ?9, e ?': 109.f,thet1 E~ A is entided to dellland an an1ount as. detctmined by 
lEPA; sufri~ie.ritt(L~~r 1he cost of the ren1aJni11i \1/?rk to J?ep_~rf •r:h1¢a: Respt.1ndent shall~ 
\VJjbiirthirtY: (:~fJ) da,ys qf $..uch _-d,efriim~-,l1ar·.the. ii:1t1pt111t' ctci1;1at;1de~ ~t4ife.cte<i byEP A. 

d Any amounts required to be,pmd:,ll1.derij1fall~sraph Jl4sh~I h!1;8S: 
dire,eted by EPA: (i) paidto EPA in order to faciljtat~tl1e~0trtple1ion:of:tJ1{}iW~rk~l.W~q~~y 
another pe.rnon;.or (ii) deposited int(} an interest~b~~ripJ4~et:mu1~r -~~1(1b.li~h¢d_{l~tt:d;dyt:b~111.~,r~~ 
bank or tru~t C<)tnpany that is inst1redby the FDK\ i,ittidertci:Titcilitafe.th~~(;)i11J).l~Hwt<lfll!~ 
Work by ;.moth et person. lf pay men l j $ m~de to ngA/t~:1)'P.L111a>' d(.,pr1NH tl1u. paJm:cttlJOt4Jlt~ 
EPA Hazardous Substance Superfund or into theE.ut.Jjp:gt9.nJntti~itrfatC~~ra~Bit~ s~:cch:it 
Account with in the .EPA Hazardous substance SUµerfll~d to h~ r~t~1inedjµit1: :u~€t4 !O ~o~d10tt:t<W 
finance response actions at or in connection wiilftlie. Sfr¢i6tittib¢:tt~~1~fqrreq~)"lz.P.f.\ }9 thcEIM. 
H~zardous Subbiance Superfund. · 

e .. ·. . Afr,~P A Wotk 11tl{¢.QS'~f~$1S not 11.,td.tih@ft,hi'.~-Pa~agt'aj)h [ 14 must be 
reimbursed as Future R~ponse CostsJ111derSe¥1i9n.-XIV {P<JJ.'!'.~~f'f~~l!lil<~§p<>iiW'Costs); 

,,,... ., .. . •, .... 

m~y:~QJ!ta.:::1~~=~~filf~1it .:~~it~ltJ''c~~;.~~ttilii:r·a~;~cZ~6rk 
Plan.fa apj)to\ii,%l by .EI\'.\}i or :~tMy,?tfo~F),fat)y'~l~Tt;.,;!gJ9. ~y'tl:ip;fltHi;f~1n:retttJ¢$t~'.~ r~(Ju,r,q:'tl1~: 
n1~9tih\.circl1ang~the<fon11·orterrrt..fj!.·o.fJh~fip~nqi~l.tt~ur:anv~Jtl~ChfUJisn~/·At1y.mtch;:re<we.~1.: 
11}(.l~Vbe, $(;pi}.'iftfed {()'; ePA ,Ji1 a.ccoftl ahce,With Par~gtaph 110, and l.H9${: in¢lttde•tlh es~ mate of 
the cost ofthe remaining \Vork, au explti:nahon oftlie:'bases for th~·cps#cal;@a,ti9n~ ~ind a 
description of the proposed amendment to the terms of the financial assurance. EPA will notify 
Res?ond~i1tpf its decision to _approv~ ordisap~{tlV.t3-a}¢~U.~1fdte.dhcth1n-pJ1t$\1~t to this 
Pn;r~waplt;•l~,e~l'?h~()llf;.rnay·r~<J_tlt9./ln~:ij1.l1QP.-'}!P:t.Jl1eft.n~11.piil .. t\SSllt'a~Ce•ni'ec.hai1ismpnly in 
8CC{irdai.1~ew1.tlt •(a)EPA'~:~)?~roVitk 9t,:(p)lif tb.~t-.<t~~ a QlSP'Afy~ tlt~-~gycente~t~r )Vfi1t~n _ .. _. :_ 
4~PISlt)j1 res~) lvr,,~- ian,~t I dis.1,J1tt~ (utd~'.!i,$¢¢(J6JJ:>(:¾};:(i)kf1!/lt}?:<;~rr~ltt(-i ,~n)', l~~!iptind.ttht ·1 bf¼Y::clmtrge 
t.11~. t¢JJ11;;:,t.j_r ,lh_o.inj~}lllf 1 ~littSStJnlht'(~ -:tnti~h~nJs111 (Ot)l.ti}t-'.tt~f(Jf'tj:1n<1»: \.~i th'1:{lf_t\'."§• '1Pl?rt>:¥.ht.,l\lif 
QQ,9(§i(~}.) llU,1ffa~.h:tJ!J>f'\,oft-fit'(J~Jt'tfr~f~{tbwihtcdu6(lt~((h1~lfan1~n\nfa•tt1:,:yhin.n~,(h~:tci{niti.ofa .. 
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{}o nl1t:fotJ1$$Jlt'~nmr n11.whw1=lsn l)Sfhtll -·~l()f; ho $uliibcf:ln ••huUcr11t,~ ht ]lesf)Qfj(I erfftf~1fS:tHtlljJo Jll9. 
di$.pJ!l~(~~91'1r1on+w(,\V.JJiPPSJJfHH~n:;ct~J~rn~nfqrh~Jforijl11crfhttfJtti_Witltin·.tl1ltW?O·~~r~f:il}er 
R\G.•i_pJ.,cjf LWtVR•;)pj)I\)Val <~f.oriheJtgr¢¢m~n, ()1FC.le,8i~ion resolvit1.t;it\·!}!$p.otc':rtlHlJfl!!;1tjfth1~ 
requested modifications pursuant to this Paragr~p,~; Re~j~)l1(1.~nlshalfsx.,brtrHt~·HPA .. 
documentation of the reduced) revised, or alternn.tiv#\fttt;i:i1ci~L;Issv1:~w~:1~1ed1ilnir,;m in 
accordance with Paragraph 110. · · · · · · ··· · · 

tl.~; .l~\11t;}t-!¥~.l';)1J~'ai~H11ii{')11 .. nt\l)f~.~i11fifhH(iff~11JJ1fJti~fat\ddf .A~-ru:i11qr•~. · I~~sp9n<t¢:qf 
li.l~}'J~i~~$.~~ ~11J!t~lrsw4fi,;pw1tj1~119 ~11ifi11~n~:l}ll.as~tl!]t1C~p.ro,;h1cd .lttldm:Jlti~ St,;~lfo.11 <>nJy;._ ( n) 
if EPA issu.¢Si!''.~()1t;(i~,;{jf('l{)ll)j)f~tio:trtit\\1<1rl~,i:11ldcr1~J1,1cl~{)H!~XVll (NcJ/h:ttqf(:i;itilj,l<Ui<lfftJf 
Work); (b )in accordance with EPA is approval of such release. cancellation, or disconth1uation; 
or ( c) if ther~ is a dispute regarding the release, cancellation1 or discontinuance of any financial 
assurance) in accordance with the agreement or final decision resolving such dispute under 
Section )..ry (Dispute Resofution). 

XXVI. MODIFICATION 

VJ. .... The osc may m?dify any plan or schedule in writing orbyoral dir~~rion. Aoy 
6:t#Lti1tidific~tion win pe mempfia,Hzed in,wri;ting by EPA prnn;tptl~j~~t shall have asits: 
effe:ctfoe. dare the date· of the:'Q.S.()Js oral ,~fr¢~tion,·· · Any otJwr f(c':q\1ireruorifu of this S:ettl¢rh.ent 
may be modified in writing by mutual agreement of the parties. ', ... . . . 

118. IfRespo~deµt seeks peft)#s,$.fon to 4,NiilteJfroftfany,appr@ed )1/ork, ·w().rk_plal'.lor 
sch_~dule, Respopdent~s .P,pject. Coorglp!.itqr. shall:;~µ\}.1.~H _a,vritf:¢iircqilestto EPA fota})f)tQyttl 
outti,t1ing lh~ propt}.~ed Jn?t~lfication and 1ts 'b~~is_;J(~sponilent may not proceed with tb~:· 
requested deViaifon until(e¢eivingoral or \¥r:itt~Q flPJlnl,~~Lfrom the OSC pursuanttt1Paragraph 
117. . . 

I:] Pi; . ,' ... i',!6:ini{jrfiiid ;lilvff G; g(jj_d.iit1{fr5~iqig~'3tihb~ :6.r :con1otcn.ti\)y Jh, (>$(;c~r,:<)thcir EPA 
r~Pr~Ei~~~}ftflve~reg;n,-s!i11g ~il)' d¢{iveriibl~•·~(tl/r11ittc~-.lillc!{ponde:nt ~;lUll.(,reHt~\'~-.. ty1~J)(JQtfez1fof 
it~. <JhHtw.ti'9.n: ti:t f>htn.in .. ,1ni.r-0x1vJ1I J1Pt1f{)v~d n.~qu,r~fliby. 1liis 'Sctd¢ilh~11l, or:ttf¢tit11-t,lYi,~{tlt al.t 
requirements Qfthis Settlement) unless it is :formaUy mod°ifled · ·. 

XXVII. NOTICE OF COMPLETION OF WORK 

120. WhenEPA d~termines> after EPA's review of the Final Report, that all Work has 
bee~ f~lly p~rfortnect. in ~ccor.dance Vv'ilh this Settlem~nt. with ih~ ~xce~ti?n ~f anrc<mti~uing 
-.obHta.tfohs•rc(J~lfrettbttl1is8eJtJenl¢li.\\tlf~lu9:i~g·EQ~.tfH.:~~yaji$lJ~ <;qntfS,1$., ·.hm~r Watei\Or 
• qt}1~rJ~spµrSt'i~% r•~ri~tiori~jfiay:riientof Futttre·_lle~pOJl~9· So$.tS·Ql?r~~Rttifret~,1t~9i \· EPA will 
p1;oyi9~ ~1Jtcri,n4Uc~.•tQJ{~$ptiµtt¢ttt.::1fJIPA:<foterttliti~s:tll~\•:.sµqh'.~pr~. h~~ pqf gy~ti 
completed i11 accor.dance w{th th,; Settlement. l•.~A,o/i1Lr16tif:,<itcspohdet)t~ pr,qyiµe{l..fi~t~f.th.~ 
deficiencies, und requir~ that Respondent mod1f}d,be·~etyi(j\i*-l''\Ydrk' ~ltu1\ifapptr11,rit1t!:_itr 
order to correct such defid~ncies~ _Respondepts.h~Jtirn11it~mcnqh·~n.~pdifi??·~d aJ?tm:w~cl 
Removal Work Plan and shall submit amodified;:1ri11t\]:},\~~Q~}J1:«~.t~~)~e.<WH1ttneH~A, . 
flQtice. Fai hire by Respondent to implement the apJ)(6Y¢.d n1¢.dliJ!!4 R~minr~ \\19f½.'P:lan:,sha1l 
be a violatic11 ofthisSettlemenl · 
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XX7V1II. INTEGRATION/APPENDICES 

121. This Settlement and its appendices constitutes the final, complete1 and e)(clusive 
agreement and understanding among the Parties vnth respect to the settlement embodied in this 
Settlement.The parties acknowledge that there are no repres~ntadons, agreementsi or 
unden,tandings relating to the settlement other than those e:q,ressly contained in 1his 
Settlement. 

'The following appendices are attached to and incorporated into this Settlement 

a "AppendixNs is th.emap oftheResidenrial Properties, 

b. "Appendix=BHisthemap oftheSite. 

c. ''Appendix C" is a chart of the excavation width(s} fot identified 
residenc~s abutting the W estem Ditch. 

XXIX. EJl'FECTIVE DATE 

122. n1is Settlement shall be effective five (5) days after the Settlementis signed by 
the Regional Administrator or his/herdelegate. 

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK 
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Signature Pagi!/or Scttlmn,mt RoganlJng Tke }Juilll,/Hi>it Industries Cheraw Sieperfu#,d Site 
\ :,. 1 

11'/SSOAGREEDANDORlJERED: '\. \\ 

FOR: U.S. ENY1RON~TAL'l:)\'C1;),,n,:~:<<1_,. ,,,,- ,, ·,,, 
;J'ill)J r~fi ·.,yr{));i fhitff 
JZ11wrii.:c ... ·. r(ilJh~~ Removal, and Prevention Branch 
Supetfuncil>{\:,fc~ion, Regi0t1 4 
U.S.EPA . \ 
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Signnture Page for Settlement Regardtng The Burlit!f;f{j_n Industries Cheraw SuperfundSlte 

FQR: HIGHLAND INDUSTRIES, INC, 

1/ 11/17 . 
. ···" .-,c·, *-~~·"'···.,- .____,_~;_.. 

Date 

Company 

Address 
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Bur1ington fndustrfes Cheraw - Site Map 2 

BIO ~and Pwnl 

D BIC 1-\tatdtoUIII P111Ptitln 

WorldTr1mportoton 
App~dixA 

1:2,257' 
0 l).jl2$ tl.05 IIJ f1'>I r, ,._,_.· 'i - · · ,_40_: ~.- --.: ,-.,f 
ll 01>4 Olla ll,10~ 

MIC~Wlllf"' 
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!\pp,:,ridixC 
t: trnvHion 0(tcm tn Hc~td<mtl~I !'ropcnim 

A¼essrnent/E>:c:uvation 5 ft 3 it 
U!1 I<) Silt f-1.•111;(> .• 

As!iessm~nt/El(<:av11tlon 2 ft 2. ft 
{Q within 2 feet from 
CutBank; Slit fence ~t 
10 foet forwa1rJ from 
Exr.~llil.tionedgc. 

As:,f•~1-IY11"l'lt/Fx~'.;'f\l.ltiOn i ft ) fj 

to wi\h111 2 feel from 
{·ut Sa11k>Slft Fence set 
IHO fr:et fo,,..,iud from 
Ei.rmv:i\1011 edge, 



Apj)e/lQb(C 

f:~,c~vatkll'I 8!tant Ir, Residential l'rapert11n 

Asses-i,ment/0m;vatlon 3 ft 1 ft 
up lo Sill fence, 

Asscss,nof;nt/t1<cav;itlot1 4 ft 3 ft 
U!) to chail'l-link fem:;~ 
in rear, Slit ftm,e set 1 
foot b.ack, 

Initial 
Am,ssrnenl/Excava fon. 
up tn c:hain linkfenc~ 
in ,~ar, SUlfence set 1 
foot back with l 
dl':viatlon around tree, 

Stl<ond 
Assemncn.t/Exca11ation 
Vll\'IVeefl chain link 
fenc~ and dltch. 

Ht Ht 

ewllnfi.tOl'l lndui.trlt!~ Chil{,IW.Site 



J>.ppend!~C 
f:>1c~v11tioo f.Kwmlo Rir,t!dcntial Properlir.~ 

Ar>i.el>5{(1tnl/E.~~av,1Uo11 .Hl 1 fl 
up to chalo link fence 
il'l.re.:ir.Silt Fence set 
ui, to chain-link fence. 

A$$,'!:;$ml!>nt/EJ1,11vatlrm 2. ft 1 ft 
up to ch.1i11 link fonce 
in rt'ilr,.~llt Fenu.'sl!i. 
up tochaln·Hnk for1r;c. 

AssesHn1:f!t/(1wwation 4 ft 5 fl 
up to Slit Fence, 



Suptcn~bCt 26, 2017 AppendlxC 
Exr.:1~·at!o1\ l:xtanl In P,asldf!ntial Pr<lpt!rtlo, 

,Asst:$SO'lent/Excavition 3 ft 2 ft 
U!) to Silt Fente. 

Sutl!n~cn lndu;trles CherDW S(ti, 



Atta:a.hrr1ent K. 



UNITED STATES EN\HRONMENTAL PROTECTJON AGENCY 
REGION 4 

A.TLANT A FEDERAL CENTER 
61 FOHSYTH STREET 

ATLANTA, GEORG1A 30303-8960 

APR 2 5 2017. 

SUB,JECT: Request f6r Approval of a Time,,,CriticalRernova1 Action at the Burlington 
!ndustrk~;; Cheraw Site in Chcrmv, Chesterfield County.South Carolina 

FROM: \ 1fatthew J, Huyser, On-Scene Coordinator 
Emergency Rcsponsef Removal and Prevention Branch 

THRU: James W, \Vcbster\ .Ph.D.1 Chief 
E111ergcncy Response~Removal and ·Prevention .Brnneh 

TO; Frnnklin E, HBL D1rcctor 
Supcrflmd rnvision 

L PURPOSE 

The purpose Qf this Action Memorandum is to request and document approvalof a removal 
acti<m within a residential portion of the Burlington Industdes Clwraw Site {Site) located in 
Cheraw~ ('hesterfidd Cbunty, Stiuth Carohria. The Site ·was referred to the U.S. Environmental 
Protection Agency Region 4 (EPA} Ernergenc:y Response, RemQval and Prevention Branch 
(ERRPB) hy the South Carolina Departrnent of Health and Environmental Control (DHEC) on 
October 4, .20 l 6, bnscd on elevated ccmeentrations of Polychlorinated Bipheny1s (PCBs) in 
residetUh3J propefiies and surface water drainage units .. ERRP13 completed a Removal Site 
Evaltw.tirm (RSE) on December 14, 2{H6, and determined thatthe Site poses a threat to public 
health and the environrnent that meets the National Oil and Hazardous-Substances Pollution 
Contingency Plan (NCP) section 300.4l5(b) criteria for removal actions. Ifapproved} the total 
project ceiling for this action will be $1 J36A00 of which an cstim,~t~d $894,000 will be funded 
through the Regional Removal AHQwance. 
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A. sue .. bescr~pti.on. 

1. Removal Site Evaluation 

In October 2015, the DHEC Division of Site Asses~m~nt and Remediation was contacted by 
a resident in Cheraw, South Carolina, inquiring about an unidentified wastewater unit that 
had been historically located on his property and/or an adjacent vacant lot U11de:r a 
Preliminary Assessment (PA) DHEC detennined thatthere had been several pennitted sludge 
drying beds located on at least one undeveloped lot within the residential neighborhood. The 
drying beds were constructed by Burlington Industries on or before 1971 as part of a 
wastewater pretreatment system. Solid components inwastewaters from the planthad 
purportedly caused.blockages within the city sewer. The pretreatmentsystem utilized a 
clarifier, which separated sludge for the drying beds and sent pretreated water through the 
city sewer to the public wastewater treatment plant ln 1974, Burlington Industries r~ceived a 
construction pennit (Pennit No. 2852-C) from DHEC for ''a chemical pretreatment system 
having recycling capabilities comprising units for neutralization, chemical precipitation, 
dissolved air flotation and sludge handing," which may have been for the purposes of 
expanding or modifying the existing installation. 

According to a 1989 letter from Burlington Industries to DHEC requesting permission to 
remove or cover remaining solids in the drying beds: 

•''In the early to mid-1970s, the plant was applying latex and acrylic finishes al<mg 
with pigment dyes and delusterants to fiberglass fabrics and some of this material 
was falling 9ut in the sewer lines causing blockage problems for the city. At their 
request. the plant installed a settling tank and the sludge from this tank were pumped 
into drying beds behind the plant. " 

It is unknown at what point the application of these finishes was initiated and at what point 
they ceased. PCB-containing compounds were used as fabric coatings for heat and/or flame 
resistance1 as well as in synthetic resins, rubber, adhesives and de-dusting agent2'. Priorfo 
construction of the pretreatment system and prior to operation of the Cheraw Wastewater 
Treatment Facility, the Burlington plant discharged at least some of its wastewater directly to 
the adjacent ditch. A letter dated March 12, 1970, from the Pee Dee.District Sanitation 
I)irector to the South Carolina Board of Health Pollution Control Authority Executive 
Director states that "several complaints. have been received by the Chesterfield County 
Health Department concerning the discharge of a waste product into an open ditch [by the 
Burlington Industries facility]". TheSanitation Director con.firined by direct obseryation that 
''the plant is indeed· discharging a green fluid ..• into an open ditch at the rear of a housing 
development" 

1 http://www.deq.state.or.us/lq/cu/nwr/PortlandHarbor/docs/SourcePCBs.pdf 
2 Agency for Toxic Substances and Disease Registry Toxicological Profile for Polychlorinated Biphenyls (PCBsh 
November 2000 



Burlington Industries, Inc. purchased the property at 650 Chesterfield Highway in Cheraw, 
Chesterfield County, South Carolina in 1960. The manufacturing facility,was referred to as 
the James Fabrics Plant and produced woven fibergJass commercial and industrial fabrics. In 
1988, the plant was sold to Highland Industries, Inc. The property sale to Highland Industries 
was only a subset of the overall property footprint owned by Burlington Industries and did 
not include the location on which the six, sludge drying-beds were located. The drying beds 
were closed in. 1989 wherein approximately 300 cubic yards of dried sludge and soil were 
excavated and transported to the Chestertield County Landfill for disposal as nonhazardous 
waste. Burlington Industries requested pennission from DHEC in 1989 to cover the drying 
beds or dispose of the material as nonhazardous waste; sample analytical results were 
provided to demonstrate that the waste did not qualify as a RCRA (Resource Conservation 
and Recovery Act) toxicity characteristic hazardous waste (40 CFR § 261.24). However, no 
samples were analyzed for the presence of PCBs, and Flo information or indi~ation was 
provided to DHEC thatthe waste stream could be contaminated with PCBs. 

The undeveloped land north of the manufacturing planfthat was not purchased by Highland 
Industriest including theland on which the former drying beds sat, was sold by Burlington 
Industries in 1990 to a developer who subdivided the property into 20 large lots, 11 of which 
are now occupied by residential structures. Based on the overlay of historical aerial images, it 
appears that the drying beds sat predominantly on one vacant lot located at the intersection of 
Little John Road and Robin Hood Drive. At present, the lot is mostly clear, with tree lines 
along the south, east and west boundaries.• 

In February 2016, DHEC conducted an expanded PA and collected 10, soil samples (three 
surface, three subsurrace and three sediment samples), During the investigation, DHEC 
found several small pieces of a dark green or dark-gray, rubbery material on the lot where the 
former drying beds were located. The same material was found in larger segments along the 
western edge of the vacant lot. The material appeared to have characteristics consistent with 
material identified in photographs taken of the drying beds in 1988. Within soil and sediment 
samples that were collected, laboratory analysis found elevated concentrations of PCB 
Aroclor 1248 in the residential lotand the drainage ditch at a range of300 micrograms-per
kilogram (µg/kg) to 14,000 µg/kg. These concentrations exceed the May 2016 EPA Region 4 
Regional Screening Level {RSL)3 for Aroclor 1248 which is 230 µglkg4. 

In response to the unexpected qiscovery of PCBs at the. Site; the DHEC Superfund State 
Rernedial group began a Site Investigation (SI) in August 2016 and collected samples to 
further characterize the Site. Surface and subsurface soil samples were collected from around 
the former drying beds, the Highland Industries property and residential yards. Sediment 
samples were ·collected from the adj a cent drainage ditch and subsequent creek. A Dexsil® 
L2000DX. PGB analyzer was utilize<i for field screening of samples; 56 of over 100 samples 
yielded sufficiently positive values using the screening system5 arid Were sent for laboratory · 
analysis. PCB Aroclor J248 was found in residential yards at concentrations up to 490,000 

3 Regional Screening Levels (~SL) are conservative risk-based screening values developed by the U.S. EPA to help 
identify contaminants of potential concern. 
4 RSL for Residential Soil With target cancer risk (TR)of lE-06 and target hazard quotient (THQ) of 1.0 
5 EPA 600/R-9~/109 
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µg/kg1 and Aroclor 1254 was found in residential yards at concentrations up to 590,000 
µg/kg (the comparable RSL for PCB Aroclor 1254 is 240 µgtkg); Aroclors 1248 and 1254 
were found in ditch sediment samples at concentrations up to 1 )900,000 µg/kg and 880,000 
µg/kg, respectively. 

Additional samples collected by DHEC in September, October and Novernber2016 
investigated more residential properties, additional areas of the ditch near the former 
Burlington Industries facility, sediments within the surface water drainage corridor into the 
Pee Dee River, sediments from ponds adjacent to the drainage corridor and soils in 
Huckleberry Park. PCB Aroclors 1248 and 1254 were found throughout the Site with highest 
concentrations near the ditch at the west boundary of the former Burlington Industries 
facility, followed by decreasing concentrations throughout the surface water drainage 
corridor. The decreasing concentration trend was observed in both sedime11ts and adjacent 
surface soils. Table l contains a summary of PCB Aroclor 1248 and 1254 sample results 
which exceeded 1,000 µg/kg, as well as subsequentconcentration intervals by order of 
magnitude, from DHEC samples that were collected through October 2016. 

Table /. Count of PCBAroclor 1248 and 1254 detections above 1,000 µglkg (aka. 1 ppm) 
and subsequent inten1als by order of magnitude within soil and sediment samples collected 
by DHEC through October 2016 

· 'sectlmenttiownstream 
Pecan Drive Residences 

-----··· ;j.. · .•. :. 

il,000 
< 10,000 

Sediments within the ditch at the west boundary of the former Burlington Industries facility 
show a high degree ofunifonnity among all samples collected with concentrations.of PCBs 
for each Aroclor in excess of 10,000 µg/kg. Several residences on Pecan Drive show high 
concentrations of PCBs, and these are parcels that border the drainage ditch. At least six 
parcels contain PCB Aroclors 1248 or 1254 in excess of 100,000 µg/kg while three more 
parcels contain concentrations of at least 10,000 µg/kg. One sample in a residential yard on 
Pecan Drive yielded PCB Aroclor 1248 and 1254 concentrations of2,100,000 µg/kg and 
I ,600,000 µglkg, respectively. 
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PCB Aroclors were found atconcentrations above 1,000 µg/kgwithin the yards of two 
occupied residences of the Sherwood Forest community, which is located on the east side of 
the drainage ditch. Severa) sinall segments of dark gray rubb.ery material, consistent with 
material DHEC had identified in February, were found in unoccupied parcels of the 
Sherwood Forest community. Sample results ofthese materials yielded concentrations of 
PCB Aroclor 1248 up to 750,000 µg/kg. Concentrations of PCB Arodors 1248 and 1254 in 
excess of 10,000 µg/kg were also found on surface soils of a 4.2-acre city-owned parcel north 
of Long Middle School which had recently been clear cut bythe city for stonn water 
management purposes. 

Within Huckleberry Park, PCB Aroclor 1248 was found at 1,400 µg/kg within a general 
grass area. PCB Aroclor 1248 was also found at concentrations ranging from 5,200 µg/kg to 
16,000 µg/kg under swing sets within the park PCB Aroclor 1254 was found at 
concentrations ranging from 4,700 µg/kg to 13,000 µg/kg within the same samples under the 
swing sets. After DHEC's August 2016 sampling event, which identified PCBs within 
Huckleberry Park, the City of Cheraw closed the park to public access. During an October 
sampling event, DHEC documented evidence of children in the park such as bare footprints 
and sand/mud that had been placed onto the park slide. A pile of material was found by 
DHEC along the creek bank Which borders the south side of the park The City of Cheraw 
identified this material as dredge from the creek~ whichwas removed under approval by the 
U.S. Army Corps of Engineers for the purposes of improving storm water drainage following 
Hunicane Matthew. 

Contamination of PCBs on the Highland Industries property (former Burlington Industries 
facility) occurs generally within 150 feet of the drainage ditch. Five locations yielded PCBs 
ofboth Aroclors 1248 and 1254 in excess of 10,000 µg/kg and one location yielded PCB 
concentrations in excess of 1,000 µg/kg. Since purchasing the property in I 988t Highland 
lri.dustries has expanded the west side of the building and constructed a parking lotand road 
on the west side within 20 feet of the west property line. Additionally, a stormwater retention 
unit was constructed, or was expanded, near the p9int at which the ditch initiates. It is 
unknown whether construction activities disturbed or otherWise affected soils that were/are 
contaminated with PCBs. 

Th~ EPA Region 4 Superfund Site Evaluation Section reviewed and approved theSI 
submitted by DHEC in September 2016. Based on the high conc~ntrations of PCBs at the 
Site, DHEGrequested that the EPA Region 4 Emergency Response, Removal and Prevention 
Branch (ERRPB) conduct a Removal Site Evaluation (RSE). The EPA met withDHEC on 
October 19 to receive a briefing on the Site, then. attended a public meeting where DHEC 
presented their sampling and investjgationJindings to residents in Cheraw. The EPA' s 
ST ART contractor (Superfund Technical Assessment and Response Team) digitized data 
collected byDHEC into.the EPA's Scribe ciatabase audgeospatiaJ publishing service. 

Data and digital maps wereprovidedto the EPA's Scientific Support Section (SSS) for risk 
evaluation. SSS subsequently categorized portions of the Site based on PCB concentration 
and land use se.tting. The Tier I ~ate gory consisted of occupied residential properties 
displaying PCB Aroclor concentrations·. greater than 10 times. the respective EPA Region 4 
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Removal Management Level (RML)6 for residential soil; Tier II consisted ofoccupied 
residential properties with PCB Aroclor concentrations greater than the RML. For purposes 
of risk assessment; Huckleberry Park was evaluated as a residential property. 

The residential soil RMLs for PCB Aroclors 1248 and1254 are 23,000 µg/kg and 3,500 
µg/kg, respectively. Under the Tier I criteria, 10-times the RML for PCB Aroclors 1248 and 
1254 will be 230,000 µg/kg and 35,000 µg/kg, respectively. At present, there are six 
residential properties and l,000 feet of adjacent drainage ditch which meet Tier I criteria; 
furthennore, six residential properties and Huckleberry Park meet Tier II criteria. 1bree 
unoccupied properties have PCB concentrations which are 10 times the respective Aroclor 
RML. Additional properties may be added as subsequent sample data are collected and 
evaluated. 

2. Physical Location 

The fonner Burlington Industries facility is currently owned by Highland Industries, Inc. and 
is located at 650 Chesterfield Highway, Ch~raw, Ch~~terfield County, South Carolina. The 
original Burlington Industries property extended to the north and east of the facility and 
covered 93.8 acres. An eastern portion of this property was undeveloped by Burlington 
Industries and was s9ldfor coITlI11ercial use. The central parcel of 51.7 acres, which 
contained the manufacturing facility operated by Burlington Industries beginning in 1961, 
was ultimately sold to Highland Industries, Inc. in 1988. The northern parcel of2S acres, 
upon which the former drying beds are located, was sold to a developer in 1990 who 
subdivided the property into 20 large lots~ 11 of which ~e now occupied by residences. That 
development is known as Sherwood Forest. Two residences within the Sherwood Forest 
development border the contaminated ditch and one borders a downstream unnamed 
tributary; also, one parcel contains the former drying beds. West of the facility is a 
development of 61 residences along Pecan Drive which was built in the 1960s. Ten of these 
residences border the property with Highland Industries along with three undeve)oped 
parcels. Five of these residences plus an additional seven residences along Pecan Drive 
border the contaminated ditch. 

The surface water drainage corridor fr.om the former Bµrlington Ind11stries facility to the Pee 
Dee River is approximately3.2 miles long. Storm water from contaminated soils afthe 
fac.ility and nearby resicle11ces flows to a drainage ditch that travels northward approximately 
1,000 feet where itjoins an unnamed intermittent tributary. The tributary flows 
approximately one triile eastward; along the way it flows adjacent to three ponds but does not 
inherently pass through any pond system; The tributary then intersects with Wilson Branch, a 
perennial creek. Wilson Branch flows northeast for approximately0;5 miles, and borders 
Huckleberry Park, until it intersects withHuckleberryBranch. Huckleberry Branch is a 
perennial creek that flows 1.5 miles east and south until it discharges to the Pee Dee River. 
The corridods prone to. flooding, partic:ularlyin residential yards and the public p'1I"k along 
Wilson Branclt 

6 Removal Managernentlevels {F\ML) are risk--based screening values developed by the U.S. EPA todet~rrnine 
whether sample concentrations are sufficiently elevated that they may warrant a remoVal action. Exceedance of an 
RML by itself does not require a removal action, nor does it imply that adverse health effec:tswill occur. 
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3. Site Characteristics 

There are approximately 3,008 residents living within one half mile of the surface water 
drairiage corridor and 344 living within one thousand feet of the corridor. Residences within 
the Pecan Drive community consist of brick exterior single-story homes over crawl spaces 
and within one half acre lots. Residences within th~ Sherwood Forest community are 
generally brick exterior single and double story homes over crawl spaces and within lots of 
0.75 to 1.3 acres. The parcel which once contained the drying beds is flat and vegetated. 

The ditch that runs between the Pecan Drive residences and the High1and Industries property 
initiates approximately 350 feet upstream of the discharge pipe ofastonnwater retention 
pond on Highland's property. This initial section of ditch is approximately six to ten feet 
wide with steep banks of two to three feet at a nearly one to one slope. The ditch begins to 
narrow after the discharge pipe until it reaches an average bed of three to four feet wide and 
nearl)' shear banks of approximately 4 feet. The ditch is heavily vegetated along both banks 
with brush and large trees. The ditch is described by DHEC as having been empty but damp 
during previous sampling events. During a Site visit following a rain eyent, EPA observed 
water standing in the ditch at depths up to nearly twelve inches in some places. According to 
the U.S. Department of Agriculture National Cooperative Soil Survey1 soils in the area are 
generally loamy sand which suggests that standing water will infiltrate to ground water 
between rain events. 

Huckleberry Park is approximately 2'.75 acres offlat grassed park with large trees 
interspersed. It is bordered on the east by Wilson Branch which is part of the surface water 
drainage corridor for the Site. Wilson Branch is apprdximately ten feet wide along the park 
with shallow banks of approximately three feet. The park has a rel a ti vel y lo~ elevation and 
does not drain efficiently, evidenced by observations of standing pools of water and s~turated 
so'il within the park during a Sit<! visit by the EP AfoUo\Ving a rai!l event. Within the park are 
three play areas, one play structure which includes a slide and two swihg sets. Each play area 
is floor~.with sand and surrounded by plastic playground border systems. It was observed 
by both the EPA and DHEC in December, 2016, that all the sWhlgs had been removed from 
the swing,sets and signs had been posted in the park aruiouncing that it had been clC>sed. 

The c9ntaminated city-owned parcel north of Long Middle School is a low-lyingarea along 
an unnamed tributary and is classified as a freshwater forested/shrub w~tland~ All vegetation. 

,_from the parcel was removed by the City of Cheraw iri 2016 but occurred prior to notification 
that elevated .concentrations of PCBs were present A culvert under Jersey Street would 
constrict storm water in the unnamed tributary from draining this parcel. 

4. Release or Threatened Release into th~ Envirolllllent of a Hazardous Substance, or 
Pollutant or Contaminant 

Part 302.4 of Title 40 in the Code of Federal Regulations lists PCBs as a hazardous substance 
under section 102(a) of CERCLA~ a toxic pollutant under section 307(a) of the CWA, and as 
a hazardous air pqllut~t unde.r se.cticm. 112 of the CA.A. PCBs are also listed as afoxic 
chemical through section313 ofEPCRA and determined to present an unreasonable risk of 
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injury to health and or the environment under section 2605( e) of the Toxic Substances 
Control Act (TSCA). 

The EPA RML for PCBs Aroclor 1248 is 23 mg/kg for residences and 95 mg/kg on industrial 
properties. The EPA RML. for PCB. Aroclor 1254 is different for a calculated Hazard 
Quotient (HQ) equal to I ( 1.2 mg/kg for residential soil and 15 mg/kg for industrial soil) 
versus a HW equal to 3 (3.5 mg/kg for residential soil and 44 mg/kg for industrial soil). 

Photolysis and biodegradation are slow degradation processes for PCBs in the soil and are 
further limited by increased chlorination of the molecule; as a result, PCBs are inherently 
persistent in the environment. While both PCB Aroclors foWld at the Site are considered 
stable and persistent, Aroclor 1254, which is near the upper range of chlorine content for the 
family of common PCBs, will likely remain stable for an extended period of time. 

5. NPL Status 

The Site is not on the National Priorities List (NPL) but is currently being evaluated and 
scored for proposed listing to the NP L. 

6. Maps, Pictures and Other Graphic Representations 

Maps, pictures and other graphical representations of data are provided as attachments to this 
Action Memorandum. 

B . .. OthE!r Actions to Date 

l. Pre'1ious Actions 

No action has ever been initiated at the Site by any government or private entity to address 
and remove contaminated soils or sediments related to PCBs. In 1989, the wastewater sludge 
drying beds which had been operated by Burlington Industries were closed; approximately 
300 cubic yards of dried sludge and soil were excavated and transported to the Chesterfield 
County Landfill for disposal as nonhazardous waste. Burlington Industries requested 
permission from DHEGin 1989 to cover the drying beds or dispose of the material as 
nonhazardous waste; sample analytical results were provided to demonstrate that the waste 
dicl not qualify as a RCRA toxi~ity characteristic hazardous waste (40 CFR § 261.24). 
However) no samples were analyzed for the presence of PCBs, andno information or 
illdication was prov'ide4Jo DHEC that the waste strea,m could be contaminated with PCBs. 

2. Current Actions 

The City of Cheraw has closed Huckleberry Park to the public and removed· some 
playground equipment. The city has also ceased all stormwater-related work in Wilson 
Branch and the upstream unnamed tributary. Impacted residents on Pecan Drive and in 
Sherwood Forest have been briefed and provided infomtation on reducing exposure to 
contaminated soils and sediments~ Highland Industries, Inc. has closed the stormwater 
discharge pipe frorn its northwest retention pond. 
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Discussion are on-going for the imple1neritation ofan enfotcemeht:-lead removal for the 
industrial portion of the Site. Additional fund-lead response actions maybe necessary 
depending on the outcome of the negotiation. 

C. State. andLocalAuthorities'.. Roles 

1. State and Local Actions to Date 

South Carolina DHEC has conducted six sampling events at the Site to delineate the extent of 
PCB contamination in surface soils and sediments. Sample results were provided to property 
owners and DHEC representatives visited residents to infonn them of protective measures 
that should be taken to prevent future exposure until a removal or remedial action could take 
place. DHEC held a public meeting on November 2, 2016, to presentits findings to the 
surrounding community. 

2. Potential for Continued State/Local Response 

At a public meeting on November 2, 2016, DHEC committed to continue sampling 
residential yards located adjacent to the surface water corridor of the Site at the homeowners' 
request. DHEC anticipates fulfilling this commitment for the foreseeable future until such 
time as EPA initiates a removal action. However, the State of South Carolina does riot 
presently have resources or funds available to address the most pressing response needs to 
theSite. 

III. THREATS TO PUBLICHEALTH OR WELFARE OR THE ENVIORNMENT, AND 
STATUATORY AND REGULATORY AUTHORITIES 

Sampling has shown that the Site is contaminated with PCB Aroclors 1248 and 1254 aboye their 
respective RMLs for surface soil on residential properties; PCB contaminants occur within 
residential yards, the Highland Industries fot, a public park an<i a surface water drainage corridor 
of 3 .2 miles from the former Burlington Industries facility to the Pee Dee River~ 

Section 300.415 of the National Oil and Hazardous Substances Pollution Contingency Plan 
(NCP) lists factors to be considered in determining the appropriateness of a removal action. 
Paragraphs (b)(2)(i), (iv), (v}and (vii) directly apply to the Site: 

300.415(b)(2)(i): Actual or potential exposure to nearby human populations, animals or ·• 
the food chain from h·azardous substances or pollutants or contaminants. 

According to samples collecteci by DHEC, at least six residential parcels along Pecan Drive 
~ontain PCBAro~lors 1248 or 12$4ih excess ofl00,000 µglkgwhilethreemore parcels 
contain PCB concentrations of at least 10,000 µg/kg. One sample ma residential yard on 
Pecan Drive yielded PCB Aroclor 1248 and 1254 concentrations of2,100,000 µg/kg and 
1,600,000 µg/kg, respectively. PCBs were found atcon.centrations above l,000 µglkg within 
yards of two occupied residences of the Sherwood Forest community. 
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Within Huckleberry Park, PCB Aroclor 1248 was found at concentrations ranging from 
5,200 µg/kg to 16,000 µg/kgunder swing sets within the park. PCB Aroclor 1254 was found 
at concentrations ranging from 4,700 µg/kg to 13,000 µg/kg within the same samples under 
the swing sets. During an October sampling event, DHEC documented evidence of children 
in the park such as bare footprints and sand/mud that had been placed onto the park slide. 

300.41S(b)(2)(iv): High levels of hazardous substances or pollutants or contaminants in 
soils largely at or near the surface, that may migrate. 

Sediments within the 1,000-foot ditch at the west boundary of the former Burlington 
Industries facility show a high degree ofunifonnity arriong all samples collected with 
concentrations of PCB Aroclors 1248 and 1254 in excess of l 0,000 µglkg. Concentrations 
for each PCB Aroclor exceeded 100,000 µg/kg in at least half of the samples that were 
collected from the ditch. At least seven downstream sediment samples in intermittent and 
perennial tributaries yielded PCB Aroclor concentrationsfo excess of 1,000 µg/kg. PCBs 
within ditch and creek sediments along the surface water corridorwill migrate to the Pee Dee 
River. 

300.415(b)(2)(v): Weather conditions that may cause hazardous substances or 
pollutants or contaminants to migrate or be released. 

The surface water drainage corridor at the Site is. prone to flooding, particularly in residential 
yards and the public park along Wilson Branch. Contaminated sediments from the ditch 
and/or creek may mobilize and deposit upon residential properties during flooding events. 

300.415(b)(2)(vii): The availability of other appropriate federal or state response 
mechanisms. to respond to the release. 

The State of South Carolina does not currently have sufficient funding to complete a 
response or remqval action at the Site. 

IV. ENDANGERMENT DETERMINATION 

Actual or threatened releases of hazardous substances and/or pollutants from this Site, if not 
addressed by implementing the response action selected in this Action Memorandµm,. may 
present an imminent and substantial endangennent to public health, welfare or the environment. 

V. PROPOSED ACTIONS AND ESTIMATED COSTS 

A. Proposed .A;~tfons 

I. Proposed Action Description 

The requested funding outlined in this Action Memorandum will beginto mitigate the release a 
or threat of release of Polychlorinated Biphenyls assocjated with the fonner Burlington 
Industries, Inc. operation in Cheraw, Chesterfield County, South Carolina. The scope of the 
removal action under this Action Memorandum addresses residential land use where 
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potential human health risks stem from PCB concentrations greater than l 0 times the 
respective EPA Region 4 Removal Management Level(RML)for residential soil (Le., Tier 
I). Six parcels have been identified which meet the Tier I criteria. Priority is also allocated to 
play areas within Huckleberry Park which exceed the EPA Region 4 RML for residential soil 
(i.e. Tier II). The scope of work, if approved, will include the foHowing actions: 

• Excavate surfac~ soils arl.d contaminated with PCBs from residential properties which 
meet Tier I criteria; 

•. Remove play units and sand from Huckleberry Park which meet Tier II criteria; 
• Provide temporary staging of excavated PCB-contaminated soil/sediment between 

removal and disposal activities; 
~ Load and transport PCB-contaminated soil/sediment to an offsite location for 

treatment and/or disposal; 
• Replace excayated soil with clean backfill and vegetation; and 
• Restore impacted properties to the extent practicable. 

2. Contribution to Remedial Performance 

Toe scope of this proposed action is to address the residential parcels which have the highest 
concentrations of contaminants as w~ll as the public play areas for children. At this time the 
six Tier I parcels will he addressed as well as the play areas within Huckleberry Park which 
are considered Tier II. The response actions will, to the extent practicable, contribute to the 
efficient performance of any long,.;tertn remedial action at the Site. 

3. Applicable or Relevant and Appropriate Requirements (ARAR) 

On-site removal actions conducted under CERCLA are required to· attain ARARs, to the 
extent practicable, considering exigencies of the situation. Off-site removal activities must 
comply with all applicable federal and state laws, unless thereis an emergency. This cleanup 
is being conducted as a removal action. 

A letter to the State of South Carolina requesting identification of State ARARs was sent on 
January 5) 2017. An initial response from DHEC indicated the following four South Carolina 
State laws and regulations as State ARARS: 

• Pollution Control Act [S~c Code Ann.§ 48~1] . 
• S.totn1 waterManageIDentand Sediment Reduction Act [S.C. Code Arin.§ 48-14] 
• Solid Waste Landfills (Land clearing debris) [S~C. Code Ann. Regs. 6l-107A and 61-

107 J 9 App. I] 
• Erosion and Sediment Reduction and Sformwater Management [S.C Code Ami. 

Regs; 72-101] 
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Federal ARARs identified for the Site that are deemed practicable include: 

••• As provided in CERCLA Section l21(d)(3) and the Off-site Rule at 40 CFR § 
300,440 et seq. the off-site transfer of any hazardous substance, pollutant, or 
contaminant generated during the response action will be sent to a.treatment, storage, 
or disposal facility that is in compliance with applicable federal and state laws and 
has been approved by the EPA for acceptance of CERCLA waste. 

• Wastes that are transferred off-site or transported in commerce along public right-of
ways will meet the Hazardous Materials Regulations requirements at 49 CFR part 
171-180. 

• Wastes containing PCBs will meet applicable remediation, sampling, transportation 
and disposal requirements specified under Toxic Substances Control Act(15 ffS.C. 
§2601 et seq) regulations 40 CFR Part 761 Subparts D, K, N, and R. The removal 
action will be conducted under CERCLA authority and is therefore not subject to self 
implementing cleanup procedures under TSCA. This action memorandum will be 
considered to have met the Risk-based disposal approval notification and approval 
requirements under40 CPR§ 761.6l(b). 

• Some wastes containing PCBs may be subject to RCRA land disposal restrictions at 
treatment standards ( 40 CFR § 268) if PCB concentrations exceed RCRA land 
disposal permit limits of l 000 mglkg for halogenated organic compounds ( 42 U.S.~. 
§ 6924(d)(2)(E)}. 

ARARs include only federal an.d state environmental ot facility siting laws/regulations and 
do not include occupational safety or worker protection requirements. Compliance with 
OSHA standards is required by 40 CPR§ 400.400(e)(l) & (2). On-:-Site means the areal 
extent of contamination and all suitable areas in very close proximity to the contamination 
necessary for implementation of the response action. Response actions conducted on-site 
must complywith the substantive but not administrative requirements ofARARs. Off-site 
activities such as transportation and disposal ofwEJ.Stes are i:equired to comply with all 
applicable requirements, including the administrative portions. 

4. P.rojected Schedule 

Initial cost estimates project thatremoval activities at the Site will require an uninterrupted 
period of approximatelytwo weeks to accomplish the proposed activities listed in s~ction 
V .A.1; however, a period of perfonnartce in the amount of six months will be necessary to 
accommodate sufficient pre-mobilization planning, delays; and closure procedures which 
will follow removal activities. 
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B~, Estimated Costs 

ERRS 
··•···•··· .... . ... ; ·.. . ,::: .•··· ... :: .. ··· .. ,.:.: .. ; .. ';'':·.:·.; ... -• .. ·•: .... :: .. 

Other Extramural Costs Not FundedJrurn the Regional Allowance: 
::·· ..... ·,: ... .... .., ... •• 

ST ART 51~000 
.US:CG .GST:.. . . tr . 
. :EPAERT'· 0 
~ ~~ 

VJ. EXPECTED CHANGE IN THE SITUATION SHOULD ACTION BE DELAYED OR 
NOT TAKEN 

Actual or threatened releases of hazardous substances from this Site, if not addressed by the 
response action selected in this Action Memorandum, present an imminent and substantial 
endangennent to public health, Wt!lfare, and the environment. 

VII. OUTSTANDING POLICY ISSUES 

None~ 

VIII. ENFORCEMENT 

Eriforceinent activities for.the industrial portion of the Site have been initiated and are ongoing. 
The scope of thisrequested response is limited to the higher tiered residential property. Please 
see the attached Enforcement Addendum (Enforcement Sensitive) for further infonnation 
regarding enforcement activities. 

The total BP A costs for this removal action. based•· on full-cost accounting practices that will be 
eligible for cost recovery are estimated to be $1,650,735using the following fonnula: (Total 
Extramural Costs)+ (4>.26%x (TotalExtramural Costs+ Total Intramural Costs)) or 
($1,136,400 + (4526% X ($1,136,400))7. 

7 Direct costs include directextrarnural costs and dire.ct intramu!'al costs. Indirect costs are calculated b~sed on ~n 
estimated Indirect cost rate expressed as a percentage of the site-specific cUrect costs, consistent with the full cost 
accounting methodolOgy effective October 2, 2000. These estimates do not. include pre-judgment ir,terest; do nc,t 
take into accounfother enforcement costsi including Department of Justice. costs, and may be adjusted during the 
course ofa removal action.The estimates are for illustrative purposes only and their use is not intended to create 
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IX. RECOMMENDATION 

" This decision document represents the selected removal action for the Burlington Industries 
Cheraw Site in Cheraw, Chesterfield, South Carolina developed in accordance with CERCLA as 
am.ended and not inconsistent with the NCP. This decision is based on the Administrative Record 
for the Site. · 

Conditions at the Site meet the NCP Section 300.41 S(b) criteria for a removal action. I 
recommend yourapproval for the::P.tO.pos.¢d action. The total projected ceiling, if approved, will 

be$1,136,400, .. o.ff.,,, ..•. jch an. \t·····.·.•::'.J ..•. t.~$8f .•. • •.°.,@¢0inil .• s .... ·.· from the Regional Removal:'.•A···•. 

APPROVED: c~· . . ·• · · . 4, r .· .. DATE: : .· 
--0 ·.· Frankliil E. Hill, Di'ii' ~t~r 

Superfund Division 

DISAPPROVED:..,,,.,....,.,.,......,.,..,,.~=-=--...,,,.,...,.......,,.,,,.....__,_----,-,,,~~-,---,-.,,,..,,,,,..,.~ 
Frai:ik:Hii°E. Hilt· Director .·.···· 
Superfund Division 

Attachments 

DA TE:·,....······--··'···_.,..,..,,_...,,.,..,-,-------

any rights for responsible parties. Neither the lack ofa total cost estimate nor deviation of actual total costs from 
this estimate will affect the United States' right to cost recovery. 
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----·-~_-_--__ -~-: __ .,_ ______ ·r--:-· -- -----~---- + 

April 13 , 196 o· 

bommittee met at 3 p.m. at ·~l~ Nor~h Ak~rd. Present were: Paul 
;;i'}:aa:rlan, Claude Arnold,. Gus Berry, H. M. Russell,, Jr.,· Carroll 
\ •J~· Blackwell, B-en C. Ball, R. Alton Reed, Freel W. Noe, and Owen 

E:lpproved t~e following: 

ease ·of $535 in Liqiiida.ting Lease of Georgia Pacific Corpdration 
:~~t .property in San Antonio, Texas. The committee previously 
•'~y~d .·an increase of $46, 8.13; however, the tot.al cost of the im,ptove
\,•~•~it· $47,348. 

:a,~~ of a 90-acre· tract at Cheraw, Chesterfield; County, South 
:~i-fia·: on whichc· is to be constructed certain improvement§ at· 8. coSt 
,j~to~imatel y' ,$3, 000, 000. The premises are ~o ~.e leased to Burling

ttndustries, Inc .. for a term of 20 years 1 at a rental sufficient to 
of'i:{ze the cost and pay 6% on the investment. We are to grant four t~~£ renewal opti~ns at 3% of. cost. · 

:'.;,April, 1957, we made, a loan of; .$25,000 to Winn-Lee Masonry Co., Inc. 
'lcnwas a first mortgage q1;1.properfy at. 2323-27 Langford Street, Dallas, -~~~,s:r: and a tr a.ct:. containing 1 .. 802 acres , si tuat~a in City ~lock. 6811. 
·,iin;,;_Tuee'· Masonry is proposing to E;iell a ·t_r.a.'ct of land 50·: x 105 ft. ·out 

. )ithe 1. 802 acre tracL The committee approved that ·we release 'tl).i_s,. 
~i~:t from our mortgage .. ~;r,;~-? .. 1· . --· . . 

~,~.~arch 30, the committee approved"a rev1.s1.on· in c,ur. i{qu:faating.ie.ase 
')4:¢c1iase with U. S. Industries, Inc·. on property. .,~i tuated· s~x miles 

:#~t,th:e:ast of Silver Spring, Maryland' with to·t.al: cost Il:Ot to exceed· 
,J:t,TbO, 000, the lease' term to·.• be29' yea:i::-s· and ,,t'b.e rental to be ~uffi
:;~:ie~t to pay 6% interest an.a· amortize over 20;...year lease; renewa.1 opt:Lons 
/~~re .approved at 3½%. of "original cost. .The 2Q-year 6% amortization would 
)~e a.t ~· flat net rent.ai· of 8'.:6(11/o pe:it'an~um. ~ ·since'.this app:;-·oya). on March 
iJq,,C Mr~ •. Lee, Gershenson, .the agent who has been negoti?-ting this deal, 
(.:.}1~s a.9.vi.sed us that there is ample reason to believe that ·u. S. Industries 
.')1i1) pay a higher rental than the 8. 60%. He .has approached us with the 
.\pr9.posi tion that we. agree to give hitµ. i/2 of any increase :.in r~ntal .. ob
\taineo over. 'the. 8•: 60%, with his , 1/2. ·being. paid directly tq him by µs· out 

Fof the rentals paid to \J:S. The. committee approved this arrangement. 
. : . . 

~lirc.hase of $100,0QQ Allied Finance Company 6% Capital NoteB due 1975 
at a price of 97 which.wouJd yield 6.48% to maturity or a current yield 

::.of B;. 19% •. 

, iK( :~ . 
.. ~~ • .. ' c ·~ 

Chairman - Fip,a.nce C911imi ttee ·.:2,:':;;--·,-. _, 

-.~:-:~_-,,__-~ i '-~-----

V 
"·1 

I 
I 
.·~ 

I 
·f 

tl:· 



April 26~ 1960 

The Finance Committee met at 3 p. m. at 511 No'rth Akard. Memb~rs present wei;l 
Claude C~ Arnold,· Paul Danna, Ha.rry.:FI?tlan, H. M. RusseU, Jr., H.J .. Bl-~(c.kwe.· 
Ben C. ·Ball, Gus L·: Ber.:ry, R. Alton ·Re'ecf,_'_)red· 'W .: Noe,. ind Owe:ri Henley. " 

The Committee approved the following: 

(1) Revision of the liquidating· lease with Burlington Industries, I~~:. per::..'_> 
mi t~ing six 5 year renewal optidns al 3% instead of f.our 5 year ren~wal 
optio~~. 

(2) Inte;rim financing of the u~ s. I.ndustries plant te be built. in Silver 
Spring, Maryland, at a total c_o·st p.ot to exceed $1,,100,000~ We W(?Uld . 
title ~o tqe l~nd imm~d.ia1;:ely a,nd ~XE?~qte an Ag:r;eement to Lease coveritil 
the interim· period wherein .we woulcf agree. to reiJ:nburse U. '8. Industriet:•:: 
f9f ;t,he cc>,~t o:E 'constr·ustil1.n as t!1e '~~rk ·~;9_gre§Ses. u. s .. '· _Industrie_s.· .. :w.~~ 
pay us 6½% interest.: on all funds so advanced and would furni.?.h perf.9:rffu:atf 
bond, indeillI!,i ty agreements' builder·s risk instir~p.ce. ~rid such ·other: con-'. 
tracts as re.quired by qur, Board. , · ' ' '' ·( 

,. (3) Loan of $1,367,000 to .~eorge ~. Mixon, Sr. whi9h would be a 
on the foll9wing descril?,ed_property: 

a.: :c,fortgage on 200' x 210' plot; ~n Prestqn For.est Shopping Center :.9n· , .. ,. 
w~~c~ .. is to be, ere:ted a 7i1 000 sq. ft. building, for The F~ir:_;~}pmR,a;i{ 

th.. Mortgage on two buildings in Marsh Lane Shopping· Center totai ling 
:·29,~~0 s.q. ft. 

. .. 

c:. ·Two-thi~ds interest in thirty acre~ at Spri:q.g ,ya_Hey:and Coit 

. . 

·a... ISO! ~ctes of land ip:_ Northwood Hills·~· 

We would alsp :tequire assignment <;re 20 ye,ar lease· ·to the J{air Company ;:wr-i~,
would pay a rent~~ of $138,000 per -y:ear_ for th~ first 10 y.eqrs· :,arid ,l91, ot 
p~r year quring the &econd 10 years. '' The 'ioan fs to be in three rtote$1 

not~ tn the amotirit of $900,Cfoo w:ith ~-:nte:test ,at tp.e ·r~te of 6½%: p_~yable ' 
mqn:thly in an amount suf:j:ic~_.ent to re.tire the loan in 20 ye,c1-rs; second. 
would be in th~· amount_ of. $350 1 0-00 "t-?i th ,irit~rest, ·at the r~te of 7% pay~P: 
monthly in Jln amo.unt sufficient to' re.tire the note in 'lo years; third {nq 

w~uld be in the amount of $117,000 wi.t~ iIJ.teres·t at the rate of 6-½% pa:j( 
tnQ'Q.thly in,,an ~mount su:!,:fici_e.nt to r~tt~e the ~ocJ.n in 10 yea.rs. G~orge, · 
Mixqn:, ,Jr.:. will al~C> ~xecui:e, the m.6-rtg~g~. " . . .~ . . 

(4) Purchase of pr~perty at southwest C:qrrier of Jackson and A1:1stin Str~ets .._" 
Dallas, Texas,. imprqved w.ith a ten (10) story building at a, price qf 
$·200 ,.ooo. . We woul<l execute a 50 year le.ase with.. St.ates General Life 
I:ns\1:rance. Company.wl::iich .. would provide a net annua1 rental o~ 8,.6% the 
fi°rst 20 years and: 6% net annual r·ental thereafter. we·:w6uld grant a ·., 
re1?urchase option from the .5th through the :20th years· for a flat· $200, ddtY 



=-:·.:•.•.- i 

f?tanting of an easement to Socony Mobil Oil Co. across certai~ property 
'~e.tl- by the Board. and .leased to General Electric. Company, being a part 
'i: City Block 5719 and aqjacent to tract of land described as Tract 2 of 
:it¢ land partitioned to Carl C. Weich·se\ by deed dated November. 10, 1949 
rid recorded in Volume 3220, Pages 111-118, Deed Records, Dal~as County. 

numbe.r of acres involved in Burlington leaseback_. Originally 
·as 90 acres i the correct are~ was 51. 75 acres .. 

of the Board to negotiate with agents the leasing of 
::tfre remaining space in the 511 North Akard,·Building, the agents to be paiid 
l)% commission, to be paid out of a N~rital:of $4.50 per sq~-- ft. per. year. 

. .. '. , . 
. 

. •.·· .. ·.······· ....... ~, 
·secretary - Finance QglllliiJttee: ... \ 

\ 
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Name 

  
Termina.1- Development 

 
Industrial Investment 

 
-

Texas Imperial Corp. 
Connell Construction 

Borden Co. 
U.S. Indus~ries 
Burlington Industries 

Par 
Value 

•.. ·~ 

Co. 

Corp. 

Co. 

·INVESTMENT TRANSACTIONS 

October 1, 1960 
to 

D~c·embe.r 31 1 1960 

~ORW.~GE. LOAN$ 

:i:.ocation 

Longview, Texas 
Farmington, N.M. 
Preston Forest 
Dallas, Texas 
Irving, Texas, 
Odessa, Texas 
Main & Harwood 
,fo,939 ~hady Trail 

LIQUIDATING LEASES_. 

Ainarillo 7 Texas 
Silv~r Spring, Md .. 
Cherawt South Carolina 

;a..Q~-rps CALLED·&. MATURED· 

$500,000 C.LT. Financial Corp. 4 1/8% Note., 11-1-60 

.Rate 
-~-

6 1/2% 
6 1/2% 
6 1/2% 
5% 
6 1/2% 
7% 
6 1/4% 
6 1/2% 

4 3/4% 
6 1/2% 
6% 

500, boO. (}en~ral iYlotors ~ccepta'!}Ce Gorp. 4 1/8% Not~, 11-1-60 

95,000 ,Oreg_on-Washirig~on Railroad 3% Ref. Mtg., 10-1-60 

8,000 Consumers Power Co,. 4 13/4%. 1st Mtg., 10-1-87 

--- - --~ 
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f S ec;tal Meet,.1.pg._ 

MI't.:TTTITIES o .P . .. to.,;,s- of: .. 
J,.'lV• of Direo ..... ..·· 

the :aoard . tries·, Inc_;. 
'.J:?url~ngton. In~us_ 1960 .. at :· -~

.. held- 0.~?ob~t .514130 Bro.adway, : 9 : 00 :.,A.~-_.: M. :a. t . .· k . . . . . , ... 
New ,xo-t~, New Y~r · .. 

Graham·.H •. AnthdnY·. 
Messrs·. Graham B~ _B1a:1ne· 

J. G. Q9wan., Jr. 
Harry. Dal ~p~-.. · '. . . . . . 
Jo.seph $a~tWl.Ck.=. · _ . .-: .. ·. 
John· Cl:Lf.fpl?d. foJ..gep·. 
Al b.e!'t . :H.... ·Q-o.rd9..!l,. ::: . . 
waiter K~ :Q:r(:!_e:r;>_ .. ~r" 
Howard _:Ho:~de!1b7.~-~= .. · . 
. D~ Edwa.._r·d,::r.fudgl;~~2 ·:. · 

Horace .. Jon~s -. 
Herbert J~. Kais~~ 

·,·,·:·~i;i!~g~.x:~~:.!;~:~:e:p.i · ,., . 
· · :Charll?·s .. · F.; /My.~r.a:,. __ ·._;Jr." 

. . :i~~e! lJ:,1:;tr~!oJ:-\ . 
· •, ··· John Vanne:c~ · · ·. ··.·. 
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·'.y:-. :,-.:.RESoLVED . that Robert p. LynnJ qharJ._es F- Myer·s,. Jr,,., . 
·::.:::•fiifi£g;e(E~ Nor~n., _ Jr., Dqugl,~~-·M .. 9rr; · Henry E~ ·Rauch,. _Ervin-A. 
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Memorandum of Lease 



~TA!"t: OP· SC•l.:TIJ Cl'iIT.O!,TI1il' 
~.Y»t~r.f: ~r c~rr:11?;0~~:1i:;L¥. 

i~ •_tlfrf _J'r'os~_~cf of_~ 
-Owen· Benle-s 

.;ii:t~~~~;.r:~ ;~t~:;:~/r.' 

S;i'AT~··OF· ~Vl!i 
cciutyTt oi D.®i;f 

.aI::ti~r.·}Jm . .1tNHJir-.t B~iRD. ~-~'l'~E-.. ~C!li?·r~rf 
1:.'t?~.$(; .. c91r-1.Elir:tc)~ ·. 
· sf: fhlJ.a~a ·Eas~£f.t 

}t, ·Cr., ~.;.!l~~·i.. 
1..esaor. 

~~~[~1~ijIDli~~~¾f~~~:llii~~l~i!i~J~i~~ 
tit~!je·.~::1, 

.::~c~~i1J:~,-.i•:· ;c~sc-~:J•el!to-:·•;t.h;; ;t9~0 .. ... 
· ·:at ·2.:J.a.5 r_;:-r~

I:~ !-1~- 'r101.1:g1u~; -~fr: ~ 
C;J.cr:'k· -~i': ·c~:nirlj 



Annuity Board Memo 

Regarding Sale of 

Burlington Tract 
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OFFICE .. MEMOaANDUM 
ANNUiTY .B.OARD ·OF TH_E 

SQVTHERN :BAPTIST f:O_NVENTION: 

FROM: Investinent~~Real Estate 

DATE: J'amia.ry: 2i:, 19~2 

RE: :Clqse accounts :receiva.lnle files 

rhe fc:,llow~~g mea~~backs have .been 1:1old. Please; :closE!-, the 
~ccoµn·t;s. re_ceivabl~ ·f:iies for thes~ a~co,untf?_:. 

4 
32 
85. 

Thank "you. 
n\ __ ...... -~ . 
L -~ 

8Ql i23- 000: 
-so:1 648' ·ooo 
SJ<).~ 8?4. :0,00 

Cheri, .Yarhr<:>ugh 

Burliiigton Ind.i.i'stries:" 
Nation·a1 Linen :service· 
Southwe s'ter,n J)rug C9:rpoi:-~ ~ion 



Pages from Annuity Board 43rd 

Annual Report 
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Contemporaneous Lease 

(Reeves Brothers 9/22/61) 
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·•·· :'ii,. 

.LEAS:E AG:RE:EMENT 

. ~~'!.° 
THIS LEASE AGREEMENT i. ma'de :and entered in to ~his -~ ~ 

day c,f· ·s·~t·emb.~~; l>.Y. ~d b'~tw-~eri ,A~:tJIT:Y B9A:RD OF THE 

s·oVTHEiili BAP-TIS°11 CONVENTION., 'a. Texas· corpora t.ion, with' princ:Ip:ai 

offices at $11 .North:<Akard·,, D.al1aa '1.,. 'l'exEl~.,. (hEt.r.~inafter .ca.ileQ. 

·"Lessor·tt) .·. . I 

with p·r1ncd.p:a1 o·trtces at :1071 ·Av.enue o:r· the .Americas., New York 

·1s,. New: York (;h.ereinarter c.ei.=le'd· "Le:see.e·0.J •. 

:TH.A~ LESSOR., 1n consid~·r~·tioh. of the rents.,. ·.covenants 

and agreem~nta ,h.~rel.nai'ter p;romisES,d_ ind a~r.e.ed by ~he. Les~,e·e_, ·to 

be: paid and.' p_erformed·, does hereby lease~ demla·e· and 'let to th~ 

Les.se.e •. an9- t_qe, Lessee d.oes her.epy ,.lease. 9f e.nd ·from ttL~ ~~.s·o;i;

the premises d.e·scribed in Sc.hedu.le "A~ attached h'ert,to· and made a. 

part .h.ereot ,. together W.i~h all: bµfldings a..n:d lmprovements the:re9n, 

arid appurt'enanc.es ther,a.to; 

TO 'HAYE ANI5 TO .tlotn·· the· a.a.id premises tor an:· orig1n~l 
.. . :NP 

ttirm ·or 20 (TWENTY) year~ COllll118tiC ing 0~ the ~7,.: d~-y of 
. . . ·. •T 

Sep.tember, ·l9el, sn,d, endit>:~ o.n the ~J · . daJ ot :septenibeJ:',· 1:9.81, 

·subjec.t,. howeve~, .to Le·ssee I s right to renew ah!3- extend said 

lease :-foz.-· ~ :< $.~J add.ttion.al t~rm.5 pf p (FJVEJ :iea.r.s 

h•r$1natt~~ pr~vided~ 

tePIT.l~ ap::cl con.d.i t1·_ons :: 
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I. ~: 

1.1 Lessee agrees to pay Lessor as consideration for 

said lease the aggregate sum of $1,709,002.20 (ONE MILLION, SEVEN 

HUNDRED AND NINE THOUSAND, TWO DOLLARS AND TWENTY CENTS) at a net 

annual rental of $150,000.00 ( ONE HUNDRED FIFTY THOUSAND DOLLARf:), 

payable in equal monthly installments or $12,500,00 (TWELVE 

THOUSAND FIVE HUNDRED DOLLARS) per month on the '2.\~T day of each 

and every month, commencing October 1961, during each of the 

first five years of the original term hereof, and at a net annual 

rental of $63,933.48 (SIXTY THREE THOUSAND, NINE HUNDRED THIRTY

THREE DOLLARS AND FORTY-EIGHT CENTS), payable in equal monthly 

installments of $5,.327.79 (FIVE THOUSAND, THREE HUNDRED TWENTY-
- ~T 

SEVEN DOLLARS AND SEVENTY-NINE CENTS) per month on the "2. \ - day 

of each and every month, conunencing October 1966, during the 

balance of the original term hereof. -----
1.2 Lessee covenants as additional rental hereunder, 

Lessee will pay during the period of the lease or any renewal 

thereof as and when the same becomes due and payable, respective

ly, all real estate taxes and special assessments, all water 
.. -.. - ----- - -------

rates and other impositions, ordinary and extraordinary of every -- -- ... - .. - ... - -

kind and character whatsoever, upon the demised premises, or any 

~~ -t?ereor, or any building or improvements of any kind situat- ; 

ed thereon, all of which said water rates, taxes, assessments and A~\ 

impositions shall be paid by Lessee promptly as the same become 0-14 
due and payable, so that no delinquency or penalty shall accrue~~_.; 

thereon; provided, however, that Lessee shall not be required ti'f{)'J' 

pay any tax, assessments, imposition or charge upon or against 
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·iy.e or r.ele.a~~ the d.efa.u-lt ln: the- _PSJm~nt ·thereof' by ·the. 

e;: or the r.:ight ,of tn.e: :Les·~or··, at, .t;,_ssor.·'.a _elec·tlon, ·to 

e.~ .. po:ss.esst.on or. th" ~a.:~xnised _prem1:se.:r :by ';'eaaqn o°f' su~h 

t t·· ·,us provlc:tetf herein. 

l.-s· The Lessee shall have the rig_ht ·to Qontest ·by 

:proct\~d1.rig~_., 1n d~~ course ins~i t\l.ted and co·ndu.ct~d by" 

,. :in the name -ot- 'Le·a'sor (or· at the· option .o·t Le.ssee··" in its 

une), ·at t~e Le,~ee 'a own. expenae and fte.e. of exp~nse to 

3ss·or:; any .su:ch tsxe-e., ass·es·ament s, sewer rents, water ratea 

1e.r ·ch$:rge:3 C!n. p_r' ~ga:i~st- tt1e demised premlses aµd ~h.e 

lnge· thereon, and in case- any ,such. :taxe·s-,. ,ass·e.ssmenta, 

ren:ts or water: :;rate1:1 or othe:r charge$ shall, aa a· resµl_t 

~h ~roceediings or· bthe·rw1s·e be re·duced, c:ane·e.lled i or· t,·et 

o.r to $1: _exterxt discharged, th~ .Le)1se~ ~hall p:a_y. thtl 

. ·tha:t· shal.1 be rfnally a5sess·ed e>r -imposed age.inst the 

ms or be -adJudiea.~~dr. tp .b$ du.e ~d payable ·un.deI" !UlY ~uch. 

.,e.~ ... or c.on·t_e$ted item; any refund ot ·a ·sum. previously ~aid . 

1~hfe ob:talned p_uft.1\lan.~ ~o any .such c ~n tes.·t: shall. be p£1.id ~·o· 

tain.ecl. hy- Lessee-. :Be.for.a .any such p;roc.eeding, 1,,: institut-

·e Leaa~e shall ae¢ure t_he. pa-ym~~t <:;,f t.he aforeQ.$.1.d· l_te~ 

, :.Les·sor e.:fthar by a. :bond. of e. ~µre'ty oo'mp_any satls.factory 

t~aaot.,, or by- th~ p_iedge o.r deposl t ot ~Qn.J3Y'S ·W.ttl:i -the. 

·con •hlch ~he :L-¢,ssor shai1 ·x:iot be .raqul,red to. pay inter

.a\1.ffteient t·o cover tqe: Slllourtt: or su:c:tt con·teste.~- ite·m or · 

l':it_h ·1:nte_r~~t a,t the rat~ prov1d_ed by 't.he ate:_tute. tqi:-

:e· tQ pay su~.h it.ems· tor the. perio.ci wh1c,h legal proceetiing·;s 
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5. 

1nga" ~s. ·h~·re: µs_ed _e_h_all ·t)e- e9_nst.~ued· ,a;,. :!_nclu~ins· _a-pp~o,p_ri~t.f!': 

-•-P1:,-e als r_rozn any 3ifrdgzne,nts ,. :decre.e:s,, or C)?'dets>·, and, ~e~tl.orari. 

p:roce.edin:ss and ·ap·p1fals trom. orde·r.s th.ereln. 

Le This lease ShE.f.ll "be d·eetned.·,· _.held tin"d cohstrue·d

to be a "~et lease", .a.s th_at ~e~m -ts gen·eraJ,.ly kn._owq $.nd und~r""'. 
~ ..... · _·· --·· - ::_:._. ·-:. c- ..,.,.......,.. . -. -.-- "7 ""'· ..,. ·= -.. -

a tood·. ·It ia "th~, :·intention. ot the p,,i,r-t:Ies, :-~ereto- that ·the· 
·-~--~· 

::Leasor e_h&.11 ree:eive tn~ .ru.ed an.nµ.21.l. rent herein. 8_pec'_it1$d fre~ 

.rro~ ti.fl taxes (othe'r than 1.p.co.me t.axe.eJ ,. char-ge~,, ex;pensea; 

t\e.ma_g_es and d_ec.'1.\l~ti.qns or· _e_y_ery .desQ_rtp~1Qn_, QJ.l°d ·tha~ the t_eseee: 

s,~all :pat all the above it.ems, expena_es .and damages which--w.ould· 

o_the"is_e Jnd normally haV~- been_ C:harg_eab,l~ again~:.t the premise_~ 

_and pa.Y.J1.ble ·by t~~- Lessor. 

II •. _MAINTENANCE op: PREMISES: 

2. l Lessee covenants ·and agree·s tha·t any and all 
~ .... -- ·":- ·~ - . :---:. ,.. -

·building improvements e·r'aeted or' place:d oh the· ·demised premlsee. 
"'."'° :--- --;,____:•.; ... :-·. ~..:-.,;_ ... _ __ :_~ 

:at a.ny time _pl'~9r to or du:r;'tng the- tf)~- o·r ~~-~_, lea_ae sh.all be _ 

kepJ~. by ~h_t· Le$_s~e in. gq_od and su:t>_stantf.ai c .. onr;i1_tio~, Qrd~r and -.... ,_·----- ;r-:--·· ---..·..;..··~---........ ·. ·;:. -· 

. . . . ' 

wali_,: and; la-tel'a1 a_up_po~ts ,'. •t _i_tis •. aole cost: and e~pe.rt;te, and 
·~-...:. _, __ ,.. ____ ..... ~~-__;....-·-·- "- ;..· - .. - -.- .---'":-~. 

Les.see- a.g·.ree·s $.t 1:t.a owp coa·t and expense, to Iriak~ 1111 iepa.irs 
.__: .. ~:.:~-·~--=~.:;_ :; _ __.:,··- ~ .---~-~ ·:- ---=-- __ ..... t---. ·- - •. - . --:-- . . --- . - . . . . . •- ~· -=-· ---·.-:--~~· :- . ~---·· -

·ta- said, b-u!ld1ngs and 1mprove·ment-a·., whether the: sf1.tne ·be: usual. .or:: --------· -- ... -. . -··-~·-- -·· -- - ~ ~ -· 
\lnuaµa_l, atr.uc.tµra.l. o·r oth_~rwiae·._ · Tb.e. Les·s·ee ·_r..urt_her eovenanta 

:an9, ag-;-e_es a:t i ~s o~: C os_t _an:d- expe.ne_ e ~-o :talce Car~ _c,t 

·1n good co"nd.iti.on-;·. ·order .and re:pa.ir the sidewalks ab~~ting :or 
-,;.__. 

frop.ti_ng -upon, the de~i_s_ed premi~~•, and the curb·e ~dje,cent thartf·; _ _j 

to., and agrees th11.t: it will compl.J with all the orde.r• • regula--. ~· 
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t_i9:n11:,· rµ:iea, aJ>d r-eqµi~«uae,n-:t·s.. qf ev~:r:! .~inµ an.:4 na .. t;ur.e. rel·~_ting 

to the· ,.prem1s~s and. the use- ~0:ereot; now· or _};l·e.re~rte,t.· in. epr·~ct·,. 

of' the :f~_derai, :StJi:t~., l!{UI11_c1pal ·or, oth,~r gqye_:r;-pmen:t_a;l ~µ~hqri.;.. 

·t1e·s: an.Q Fir.E;· U:nd~:frwrit•frs· hav·1ng _ J_uris'dtc·t1on.,· whether tne'y be 

US\lal· or \ll)U~ua,i-, .ordinary :or· ex.tra.Q.rdina.~y I and whe·ther t.hey or 

~my o·r them :relate• :to e.truc'tural c;h~tlge~ o'r ·requlremen_ts · ctr 

.wljatev~.l' n~ture, o·~ chan~_es or x,~q:uirements · incJ.dent- to OT .as- s, 

•rij~ul t :.or :any .u',e or oc:~up~tion: the_reqJ' or otherwise, and th,e 

> :L_~se_~~-~~a::_ ·tat._.all c~e:st __ -~-~~~~e?;t~--!.~~:~~~~};~~ ~. -~~~: ~~rri-

-~li~ance., at1d: ·:w1ii ~mni$_y ___ an_d ~ave'" __ haE_~~?s.s t;p_f>, :t~ssp_r r·:rom 

all. ~xpens~s _ o!' :damag'3' by r.eas.ort of any .riotloe! ~ or.del's, vlola~ ~~--- --: -:' . 

. tions or ·penai-ttes. iil~d aga_in~ t- o:r -1.mpo 21e:Ci 'upon. the ·pr·emise at 

or ·.ageJr.i~:t the- L~.E:Jsor aa. pwn:er th.ereqr= beca.U:s~ Qf the· f.:aJlure of. 

the Lessee to c·ompl:y vdth this eov·en-ant. / The L;ess~rn shall have 

··the rig);lt·· ;to•.: contest· El~.Y OJ?de~ is_su~d ag_a:1,ns~ tht3 premises by· 

l_egaJ:, procee.d1Ilg1J or in s,ich othe-;r ma,ruter :as 1 t ~a:y 4~.em s.ci:vi~

·able . ., ~cl. may .r.iave any sucll. or.o.~~, :r~1Je_, ·vt.o:la t1.ons ,, ·_re_q'uir~--

. ments or notice ·c:ancei.iecl, removed:,: :o!'i revoked,, without: a~tual 

,,c6¢pliance th~rewit~~: a.-nd if: a~y 1;1.c-tio:n.~ ·o~ .Iir~ceedirigs are 

· in.st-! ~.uted; ther shall 'be 1nst.1tute:d a:nd oorid-µc t.-ed 1n: du~. c.our.ae 

·by Le~_see. in: 'the name of.'. Les-sor (~r: at· the option or' Lese'ee. Tn. 

£ts own:: x:ill.Ine) at the e*p~nse of the Lesse.e: and free of expense ~:~ 

to· the Lesa:or.,.i and if as ·e. re$'ul t -of any such proceedings., any ? 
Qrder, regula;tions,, rule, vlpls.tions,, Qr n<:>tlc.e is 1!19dit'led or ~ . 

-~artially revoked or cancelled, th~ Lessee ahall then be obl1ga.t1 

ed to compl;t only with that part thereof ,rhi.ch 11ha.ll rema.in in ~ -
1 

torc,e and etfa.ct. The term "legal proceedirtga" as. used. herein~{;'..., 
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_sha~-1 be d~em.ed t_c;r inciud~ ,- :b;ut ~ha.fl no_·t be 1.1ml ted to~ app'e·als, 

@d, :jµdg~erit·s, decree·s _or .qrp.e_i;-s _,_ a,nd- c~;rt··;e>ra.:r~ prq~·e·ed!_ngs ·a,nd 

.a_pp·e a.ls_ trom orde)'s_·-~herei'n. 

11lp1l-l.: b-ec-9me f,1na~ ~~: b1I?41ng_,. aft·t?~ con_t~~t th~r6-of, -.the 

·te.~stSe· slJall thf3n_ COlJlPJ.y' tAerewith w..1 th dfi.e di;llgence, ·and ·ln 

def·a.~lt: ther.eof ·th~ Lese~r ma_y c-omply the;-ewitn ·a.nq ~p.e. dost arid 

exp:ens·e: or s_o 4o1ng may 1;)('. paid. by the Lessor ·s,nd cha.~g-~o.· .age.in.et: 

the L~:s:;:ee e:·s· e.dd1ti:onal rent, be·comlng :a.u:e o'n the next retrt ·as.y, 

ot- upon- an._y .e_ub'seq.u.:en t., re-nt dar. ,. ·.and shall pe· :<i'µe_ and-: p·e.yable ·by 

t~e Le_ss,e~ as su·c~-; ·an_d.. ·th~ Les~6;t' a_ha).l h'1V8._ r·~cou.rs:e to all 

the re:m:edies :here-l-n eonf erred upon the_ t·e.~ sor il;l re·sp_ec-t to tne 

~co1lec-t:ion ot ren-t cfr to the.' recovery or :posse~i'sion ot the 

q.em_i_se_4 pre~i,es :t>e.cause of det~ul:t in th,e PfiIPl_ent· ~-f ,re;m.~,. 

2.2; Lessee assumes ~~d .agre_es. t·t? perform arid carry 

out., d:uring, th.e_ term o:f this; lf3~se finclµ.9-_ing :an.y· ~e.new_a,ls 

·ther·e·o.t). all o·t the ·-terms·,. provision•-, end oond.1t1ons re.q.uired 

·-to be pe~f.o-rmed by Le_sso~ unde~· the -~~e-=ement: :between Qor:µ~liµs 

.Qo:tt¢_ri 1411'1- and G -~Pl Y.~rn_ Millit C.ompariy q.~:t~d Js.n~~ry 15) °1936 

an'cl re·co·rded. in Bo,ok: 884:t J?age .9 C.:re1a ting;. to ,a watf3_r· supp=i7l an4 

the., _Lesfte-~ f~rt-her ag,r~es to·: save ~he :Le~sor h.a.rrn.l.e::u frQi;n ati-Y:: 

.io.s)f,. de.maser auit'f or:. C~\ls·e· of ac;:t:ion whiJ:h ma1, or 1night; ·l:>e._, 

brought 1;n, e.onn_e~tion ·w-1 th eaici A.gr-eem~I)t ·b1 any pa~ty thereto 

o;r oenef.1t~d. thereby. 

I II... . INSlJRANC E-: ·~· 

~he tE3rJll ct this. lease. lce~p the buJlc;Ung and 1mprovf3men~s now ·· · 
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insuring. b(),th th.e. Lessor· and' Lessee; 'au.eh l1ab.11.1ty policy or 

p·ijitc-1.e_a. ~h~l1 affo~d pro.tect:1-op. in t);le· mi~Jmum :_t,um ·of: 

$100·1.060.~oo {ONE HUNDRED THOUSAND ,D..O'LLARSJ in the event or :i.n~

J'1ry qr deat~ to -a ~ ingle pel".s.·o~. ttnd 1n: the m\p.im1:lJ?l_. 61: 

$3:oo·~ OQO-~.o·o. (.11H.REE: )iUNDRED THOUSAND DbLLAR·S:) lrt 'the event of any 

·one ~cc ide,n·t and for propert.1. -<l:~,~- .lit the. minlmum. ~ilin- .o-r 

J100·, 000 •. oo :( QijE ·HUNDRED THOU.SAND .. Db.~LA'ftS·). • 

IV. AU.l'·ERATIONS, .. ADDITIONS·,. Oft !MPROVEMENTS_: 

-4.l Le_s.s~e. ~s.y xn~~ at it~ qwn exp.~nse such attera.

·t·ions, additions or improvements· ·to· the demised .premise8 ·as 

.L.es.:se_e des;ires prov1d·e4 ~l.la_t ~e.s.~ee s·htill ~ot· ma.k_e any .sub~tan

't:b.l. changes in .. e:xterlor- w.al.ls or ;pe:r:,nanent: struc·ture .:of 'th.e 
- . --- •· . ·. ~·.- ·.. : . _: .· 

'pµilding. ·witho\lt -first s.ecuring. Lessor'' e consent ·1n. wrftih8 

thereto. .At: .the ·termination o._f thl~, leas::e· 'or ·any -renewal t,here-

of,, L~.s·seEr :shall .at. its own .cfoat: res:tore the premises to 1 ts 
:.,:· . ·-· ::·•·. . 

o:r.1g1nal .. e .. ond.lt:ton; .orcHnar.y w.e:·a.r- an:d tea·r ,. and .tuthorize.4 
~- .:,_-~--~~-~-·--

ch~.es and a.ddJ t1011s., exeept.ed; pr·ovid~d,· ·tp;at·: before -commenc

ing- ~estoration, of the. tfald _p·remiaes, Le.·~·aee- ahail notifY. iessor. 

ot· Lesfle.e. •s: .1n.Jen.t1o~ to. rest:ore 1:}:le sa~e·,. and 'Le.sso.r· m.$..Y, at 

1 .. ta. option·~ elect· to re~e•ive· the .premises 1n their. then ~x.isting_ 

~·opdi.'~fpn in ·11e\l: of ha~u.ig tp.~· z,am_e· :re~to~_ed.. ;No· c9mperisa.t1on _ 

. shali 'be :paid to Leesee on accl'.nm!; of: MY altei,ati<ma.. s.dditiot1fa') .. ·. 

or any impl'oVeiililnta which. L8silee may hrive installed• Any im- \J ~ 
provements, including ai•r--cc;ndi tiot1lng equfp111ent, made by the T 
t~. s. se. :.e_A_¥i~e-~~}rem~able ___ p~rt;-1~. ~s ~ c:i: ___ .~~-rs, .racica,_ . shelving, 1g· __ --~-·. ·. ·. · · 
machip.ery.,, ~rad~ tix..tur.~s., o.f'flce .equip:m~I)t ,apd flll .~tiQles ,not · · 

... .. 
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perm~antl1 ,1ttt11~b.8cl.,r sha,11 be~om8 tM Property-~:! the, ,Lessor a.t 

thQ; e·,cp1rati'.on of -thts le~se iihles.s otherw'i~e ~greed .o:n in-• 'wr1t: .. 

i:ng. Less~e a~:r.~e:s. tq· r.111 al)~ b9 .. les_ end repair· any -~~;tna:g:e 

caused by the r-t,n1oval :of -lfat _propert.,. 

4.2: te·ss:ee shall. :have :no: right-, ~ower or autho·rtt_y 

t.o giv~ o_r cres.t~e- any lien on; 9r ·aga+n_s·t th_e: de~is~d land: c,r.· 

p_remis~s.; o.~ .a:nt i~pr·ove·menJs ther·eon. tor: .the co.s·t ·or anl tm-· 

pro~temen:ts, repEJ.1-rs .or 11.lte·rs:tiorfs, or --r.or la~~r or· ~,terla.l 

bl:l:1$ ip.curreci or: to b.e. inc:urr~d :in ,~_q_nne~{tion th:erewi; th. r.r 

-any: such lien or 11ens ·'be Jriv.o-luntarily created: or a!serte·d on 

the c;\emi_s~d premis~.:s-~ ).end p_r. 1mp·r:oven:ie.nt.s in cpnn~~ tloµ- Yii:th 

a.??-Y: work dot1e c;,r c·qn,templated to be done' by- t.p.e Lfsse:e --the·re·on, 

Les'see· agrees to .remove or .c:a:use -to be· removed ea.id J.f:e_n or 1_1ens 

-~t- th.a exp_:en·se ·or Le,.sse:e, ·and ~,e.s.s,ee .. ~r.e~s to __ fµr.tller 1n_<iemi'lifj' 

and, save harmle·ss Lessor:- and. Le·ssor I s :pro·pe.rt"y therefrom. 

5'. l In ·the ~ven·t· of. ~lJ.e d_e$t_ru_c-tion of ·7-s'f, or more. 

of' tli~ bu11dings on· ·the .demised premis·e a b,y t1~·e or Q.ther _cause,. 

L~s,eee sh~·ll :r~ave _tl:le o_ptJ~:m'. t9 ·r-~stote. wholly tl'.le bul~dings_ at 

1 ts. ·own,,co,~t and -e~pense but-- wi-th the rig?t· to :appB:c~tlon or_ 

s.:11 ~nsura.n..c.e pr.o.ceeds collected _and to. b .. e ::app~i~p. as: herein-

_aft·er··~rov1_ded; or- .in_ the alt~rnative., _to terminate this leasi;\ 

as or the date or C~i!Ualty. 1:r • during the t~rm or this leas~.) 

the building~ 11re destroyed or damaged to the extent that the ,;&{- , 
portion thereo:r used as of:fices, or warehouee, or ll!B.Ilui'acturing_ fr 
space, equals 25~ or more the total floor space herein leased,~~ · 
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an.d a_ha~l b.~ -~tenabi" :rot a pe:rioc+ o_r: .90 (N:!NEI'X) days,, ·the 

:to·tal rent· pa.:7ab'1e. her·euna..e·r shall abate· as or' the da.te, o-r 

.ca:~.u~l ;y ar.:q. ~--~ ~.usp~pd~d, µn:ti_l. said :t>uildJng·~ a~e res-tor·ed: ~nd 

r·eb.uflt ·a:s- :atore.said, or until the damage 'tb- the a.a.me. is repair-

para:g·raph ~urmg:: the -orig.in-al te'rm or this. le,tse, ·such or1g1n·a.1 

,term· shall 1:,-~ -~xtencle_d ·f-o.r: -~ t.1m~ eq·ue.l to ·tf:ie per-ioq o,:f sucl:1 

ab·a'tem'3nt an~. '.thf) _start ot ·the· o:ptional t~rms ehail ,st'art. ]1.~ 

carret~pond-ingly later dates.. ..AJ-1 :moneys received· by Lessor 

under ::S&::td pq11cy qr p_oi1e it.?,&· _.of lrr~u;ra:n:c_e: bf· rea,son :of ·damage 

,Pi :de_struct-ion, .of the ·bu1J..d1nga or imp-rov~merit~ upon $·aid demis

·ed _prettlises s·.ha.ii ·be hetd ·bY, .Lessor and app.iieci tovta.rd the t_e

p_ai·r OJ'. re_stor~lfo11 tl'lereof S\lbstan.tig_lly t'o 'th~ir c_Qn_dit~on 

prior t_o such. damage· or destrtictiort; but .co.et. of. the r·epa.irs and 

~e~:tbr_a.tion shall. be l'-mi_:ted -~o: ·tne ,fn_sura;n~-e. proceeds _r~q.,e1ved_, 

arid. Iies,sor· shall not_ be r·eqtiired to exp.end- ~dd1.ttonal sums tor 

the c·os·~: of rep_a.tre arid rE:r~-tor~tio.ri_ whi.C.~- ~re, in exC$SS.: ·of th(' 

insuran_c e ~pr_o_ceeds. 

Vl. EMJNENT n·oMAIN: 

..... t,.l If.the premi:;,es Q~ ariy i,ub!)tantial poJ;:tion :ther:~ 

_of shall be, approprb.ted: ·f:o~ pu.b:ltc u~E) in any eminent :clom~in ·o . 
. •' . . \ 

c.6ndetnrfat1on: i;>r.o·o.eedirigs, rernde.r•-ing the· p·remises un~uite.bl.e for;, 

cor1,duc~ of .L.e.s~~-e.•~ 'bu~iness· thereon., Lesse:e ~ay t~_ri,il:nat-e.- this -

iease up_o_n w:r:itten nqt1.ce f.9 Lessor.:1'. ·an_d -1°1ab111 ty· f'c:>r f.urth~r 

pa.ymilrit Q.f rent 11ha.ll tjlen Ceue tr.Q!ft d,!!,te ot receipt by LessorL /:-.] 

of aµcli notice; in the event of a partiai appropriation which '7[31.J. 
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will not materially affect the conduct ot Lessee's business 

thereon, this lease shall not terminate but Lessee will continue 

to occupy the premises and Lessee shall then be entitled to a 

reduction in the rental payable hereunder, based on the amount 

a£ the award and the then remaining term of the original lease, 

calculated so as to allow Lessor recovery or Lessor's original 

investment amortized at 5-1/2% (FIVE AND ONE-HALF PER CENT) per 

annum, after credit for the amount of the award. The proceeds 

of any award made on account of the appropriation of all or any 

part of the demised premises for public use, 1rrespeot1ve of the 

term.8 of such award or of the party in whose name such award may 

be made, shall, when received. be divided between Lessor and 

Lessee in such manner as to allow first Lessor recovery of 

Les~or's original investment amortized at 5-1/2~ (FIVE AND ONE

HALF PER CENT) per annum, end any remaining be.lance to be paid 

to Lessor and Lessee as their interests may appear. In the 

event of any dispute as to the application or effect of this 

provision, such dispute shall be submitted to arbitration as 

hereinafter provided. 

VI!. USE OF PREMISES: 

7.1 Lessee agrees not to let said premises be used 

for any immoral or illegal purposes, or for the sale or 

of aloholic beverages, 

VIII. ASSIGNMENT AND SUBLETT ml: 

8.1 
,£) 

Lessee may assign this lease or sublet the prem-7{)~-
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.ises or any pQrtton th.ereof ·rrom t.ime to time· to such tenants as 

Le~fs.ee may select,, or m·ay1 sut;ject to the liinita.tions ·corite.tried 
~ ··-.:.:. __ ~ .. - -- ·~ /, ~ -=---

he.r~-Jn w).·th ~efe:;'ence to ·a1te.ra·t:1ons, add:iAiions ·and im~r·ovem~nt,,~ ,. ... ,-.~_._,· 
:alter the= premises to· suit· th~ r·e.quirements of such ·terfarita·. uo 

:eueh: s:estg_ntnf;!nt 0.1:-- sub-·lease shs.i.l ·opera·t·e to. ~ele.a·s•e Leis·~H3 

.f.rom the .Peri'cirma.-n<ie o.r ·al)y •Of the.i .cove,rian'ts :her.el?)' co~_ts.iri.ed_ to 

·~e. p~l'f"o.rmed ·0.1 Lestfe:e, b1Jt ::Le_sseEf ·ahal:l ·1:,e· end remai.n liJlJ).e 

'.fOr:. al1 ob1ig·at10~5c: .imp_o_sed on ~e~s~.~ µnde~ ·tb,e ~etms.-1 provisions 

..~nd ~onditions of this leaae· unttl 1 except and unle.ss· s·a.ld. Le·ssee· 
~-~· 

-shall b~ re.leased iri ·wr·ftmg by Leesor. 

'IX·. PROHIBtT.I°ON AGAINST AS.SICi°NMENT. TO .CREDITORS: 

9 •. J In ~he• ~ase :or Jn.s:olvenc.y, benkrupt:Q·Y, or. a·t.~,acJi-· 

ment proceedings against the Lesse·e,. involving .the :d.eml:sed 

p:roper~y or any busine:~s cor1duc_ted upo_n said- premfse.s, this 

·1eas·e shall no·t be deemed an, ·a.e$at: ·"that. :ca.h b·e. passed on -t.o 

crep.it9rs. 

x.. RIGHT·. OF ACCESS~ 

upon. said PI'emis&s, o.I'' any part thereof, at all .r&asonable hours~· . 

ror th& p\U',Pose or iiispect1on, bU.t Leasor agre,es n()t- to e:xercfsect) 

sai.O: :dgl).t i:n. such a w11y u to unI'easonably in.t11.rf.ere wi•th th~\ .. :: __ ·.\:/. --• 

bus·inesS of· the Lessee. \)~ 

·tr. 
1.1.l In the even.t of llnY dispute a1s. to the interpre~ 

XI· •. ARBlTRAT.ION: 
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·t"at!ori~ aJ)pl1.c'at1on or erifor·cem~n.t or any. prqyis1o.n ·of thi.s 

i.ease,· _the' 88.l'llEt $.hall l>e. ·subznitted by the ·parties hereto to 

arbltr_a t 1c:in .• bne arbitrator sha:11 be seleeted by- Le~s·.or :end 

the .a~cqncl. ·.a.rlJitrf.l~or, ::ll'l.all ,·be select~d by' Le.s:see; the th_irc;i 

ar.bitra.tor ahai"i be eeie·c:ted: 1,·y the ttra_·.t ·tw·o: arb1 tr.a tors: ap

pOiQ t~d ·by th~ -part_.!~~~· 'l1he· three a_.t'bi tra.tor.s thus, a·e:lec ted 

she.Tl proceed to termin_~te· an_y such dispute as quickly _and as 

reaf\_0?1.s.°t?ll pose1 b).._e ,_and_ a dec1s·1o·n -ot:· the:. arbltrators or a 

ma j.6r1 t::r" o_f them upon an-1· eucr; que~tion: ~hall: ,b_e- (:irl~l-, cone 1_~:-

~lv·e and .. bind,1.ng \lpOn ail :Pa.rtiee .to this leasEf, th.eJr: aucees

so,rs· end a.s•sigris •. 

Xtt. NOTICES: 

12, l- ~11 i').01;:ices· reqµire.d to b~ glv~n. h.e~eunc\e:r; by 

tftther partr shall be in writ-.ing and shall b.e _se.nt. by _regt~s't-~red 

·mfl-1~, add:resseq. to. Leasor at Jta_ ·off.1,c:e~ at Sl,l ?lo_rtll. !Jcard 

S:treet, bailas l, Texaa, or to :Lessee· at :1 t_a ·otflces. a.t :l07i: 
. . . 

Ay_enue o_f the .Ante:r1c·&..S .J .. New· 'York 1_8:., -Ne.w. 'York_. For. all pur-

_pqs e~ 6-f this lease; the· date 9.f service of ,any auoh notice 

~hs.11 be th~: cia.te .on ~hich a~ch no,tic~ 1-s_ depQs:l~e.4 !1:1.-. th,fJ: ,ro __ s_t 

or.rice of the ·united State·s Post Office'· :Depar.ttnent:· b1 mail!ns :QJ: 

regl~tel'.'ed m_aJl, a.ddres_~ed to the othe.r. pa.:rty as herE.:1'.-in p:rovi_d d,· 

r·e't.urn. r·ec eipt requiHfted .• 

·xrtr.. WAI\TER: 

13 .1 :r,t 1.s ,W14er~to·od ~d Jgreed that th,e w:a1ving or . 

ifnt ot the. eovenanta ot this lease by either party he.reto sha~~, 
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be limlted. t:q -tp~ particU1$r 1nstan¢e and shall not Qe deemed to

·waive any other- b:reacfhea of .. said cov.en_a~. 

xtv .; PE.AC.EF.ti°L PdSSEss·roN_: 

i4= .. 1 If th~ Les_:s~~: sh~ll pe_r4'0:rn_,: ai-l ~n~· sin~µlar· 

_tt;i.e ~o.veru.in"ts .her:ein_ a.gre:e.d. to be p.er-t.onned by it, the_ Lessor

{,incn:uaing Le ssor·ta. he·ir;s, e~e-gµtors-~ adm_1p.-1st·x-~tor$, ~ucce~-$9P~ 

-Q~ S:SJi1gns) ~hall w~rre.nt an.d defe·nd the Lessee· in the en_jo_yment 

.ahd peaceful po~ s.es'.s-ion of -s~Hi premise~ during the ·te~m ~f_ore• 

s_a._ici =a~_ainst: th.e lawful c-I-a.1ms: or all_ ;persons'. c·la1m1ng by __ :, 

th.roµgh or un.d:et Lessor., put no: fµrthE3r-., ~~ce.pt that auiJable 

a,p:port).onmen. .. t -shall -~b.~ mad~ be·tw:eet:>. LEfs'sor tnd= L_e·ssee o:t an-y 

'procee'de of tl:tl~ lnsura.nc·e rece.:iv~d by Lessee. 

:XV.. OPTION ·T-•- RENER: 

15-~-l In consi¢le:r.a..ti1on .of the execut~on of this 

'Iee.se .end the payment ot the rentals herein provided fo:r_, 

L_ess_o;r· expre,sa_ly =a_gr~es· t.hat. f_:r ):,ease·~, _shall @;iv-e noti:ce in 

writing to·. ·Lessor ·at any time', n,ot" 1a,te";r than G. (SIX) months 

prior tcr the da_te· qf th~ ~:xpirs:tion of th~ o.:r.-lgin_a·:t JW (TWE~_TX} 

:year ·peri.od. .. ·of thta lifase= and rto,t· l,a..ter ·than 6_· {S.lX) month~ 

·p;-'i_or tp th.:e da·t,e_ o_f the e_xpll:''atfon of ea~h. rene.wal. tp;~re:of-, 

L_essee.- may" at it::i option, rene.w this lEfas e .tor> 6. ·(SIX) 

·s.d4.1t~.onal ·99n.s~~:ut-~v_e 5 ·(FlY-E} -year p~:ri()q.·s. at a_ n.et s.nnua~ · 

:f"ente.l -of $34, SOO. 00 {THIRTY-FOUR THOUSAND ·Fr.VE HUNDRED 

D.OLLARS j , _p~yatJ le in eq,ual mo_nt,hly 1~ s.tijllme.n ts· of: :$2 ,_875", 00 

(TWO THOUSAND ElGHT HUNDRED SE.VENTt~F.-IVE DOLLARS) .p·er inOntp: 

:-~,--- . 

·on. the:. -~\ -- .dli:_Y ot ~e:ch -e:nd ~ve-,..y JllOI):th,_ qo_mmepcins, o~e ... . i.J montl). artef thB Qegiril:ling Of each IIU<:h, r(JneWB.i, for the entir :,. 

periqd_ of e·aoJ:1 su_ch:· re_newal, ~nd in, a.l.l- 9ther respects sub-ject 
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to the ,a.me terms and conditions as are herein set out to govern 

the original period or the lease. 

XVI. COLLECTION COSTS: 

16,l In the event of default by Lessee in the pay

ment of any rent or indebtedness which may become due and owing 

hereunder by Lessee to Le~sor, and the same be placed in the 

hands of an attorney for collection, or be collected by 1uit or 

through the probate court or bankruptcy court, the Le~see agrees 

/ t~ay 10% additi~~~l or th~--~r-~n_::?_~:_~~~~ :nter~-s~--~~-~:_be 
/ then due and. owing thereon for attorney's fees and all other 

costs of collection. 
---- ~ 

XVII. OPTION TO TERMINATE1 

17.1 If, during the original te._:m of the lease, 

Lessee shall decide, in good faith, to cease all operations of 

itself or of its subsidiaries_on the demised premises and shall 

notify Lessor of its desire to terminate this lease, Lessor 

shall, within 90 (NINErY} days thereafter, either (a) agree to 

auch termination, whereupon such lease shall be terminated as 

of the date 3tated by Lessee or 60 (SIXTY) days after Lessor 

shall notify Lessee that it agrees to ouch termination, wh1c~ 

ever is later, provided that at such time Lessee shall have pa1~ 

all rent for the period to the termination date and shall hav~ 

otherwise fully complied with all of its covenants unde~ the 

lease, or (b} Lessor, may at its option, require Lessee to ~ I' 
purchase the demised premises at a value equal to 102% (ONE~~~ 
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17. 

HUNDRED AND TWO PER CENT) or the unrecovered portion ot Lessor•~ 

original investment amortized at 5-1/2% (FIVE AND ONE-HALF PER 

CENT) per annum. 

XVIII. MODIFICATION OR CANCELLATION: 

18.1 This lease and the writings referred to herein 

constitute the entire understanding between the parties. No 

representations, except as herein expressly set rorth, have been 

made by any party to the other and this lease cannot be modified 

or cancelled-except in writing, signed by all the parties here

to. 

IN WITNESS WHEREOF, the parties hereto have hereunto 
...,0 

set their hands and seals this c.-Z - day of September, 1961. 

rIB.EASURER 

ANNUITY BOARD OF THE SOUTHERN 
BAPTIS'.l: CONVENTION 

REEVES 

Attes~,, · By 

A,,,1.A:3.!::lf 
Secre a y 
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SCHEDULE A 

To LEASE AGREEMENT dated September 2'2. , 1961, 
between ANNUITY BOARD OF THE SOUTHERN BAPTIST 
CONVENTION., as Leasor, and REEVES BROTHERS, 
INC .. , e.a Lessee. 

------"---_:;-_--~-{ ,-•·--· -

All that tract or land s1tuatej lying and being in 

Mecklenburg County, State of North Carolina, and more particu

larly described as follows: 

FIRST TRACT: Beginning at an iron stake in the South
westerly margin of Main Street, North Carolina Highway 
No. 115., and running thence South 78 deg. 24 min. 10 
seconds West, 51.05 feet to an iron in Southern Railway 
right of way, the corner of property now or formerly of 
F. C. Sherrill Estatej thence along the Southern Rail
way right of way and of said property now or formerly 
F. C. Sherrill Estate six lines as follows: (l) South 
40 deg. 36 min. 20 seconds West, 46,51 feet, (2) South 
38 deg. 06 min. West, 25 feet, (3) South 34 deg. 16 min. 
West, 22.65 feet, (4) South 30 deg. 48 mins. West, 27.35 
feet, (5) South 26 deg. 34 min. West, 25 feet, (6) South 
22 deg. 44 min. West 25.49 feet to an iron; thence South 
77 deg. 20 min. 30 seconds West, 95.12 feet to an old 
iron, corner Gem Mills property; thence North 46 deg. 
15 min. 30 seconds West, 144 feet to a tack in Catawba 
Avenue; thence North 58 deg. 04 min. 30 seconds West, 
120.?0 feet to an iron; thence North 66 deg. 24 min. 
10 seconds West, 473.86 feet to a concrete monument in 
Meridian Street; thence North 23 deg, 35 min. 30 
seconds East, 477.62 feet to a tack; thence North 75 
deg. 45 min. 10 second! East, 90.76 feet to a tack in 
Mill Street Extension; tbence with Mill Street Extension 
South 24 deg. 38 min. 40 seconds East, 66.41 feet to a 
tack; thence North 58 deg. 09 min. 40 seconds East, 197 
feet to an old iron, at the corner of property no• or 
formerly of Floyd c. Poole; thence first along said 
property now or formerly of Floyd C. Poole and thence 
along property now or formerly of Ned s. Garris South 
24 deg. 41 min. 20 sec. East, 88.13 feet to an old iron; t 
thence along said property now or formerly of Ned s. 1 

Garris North 76 deg. 40 min. 10 seconds East, 193.95 feet -
to an old iron in Main Street, North Carolina State High- ;)~ 
way No. 115; thence with Main Street, North Carolina : 
State Highway No. 115, four lines as follows: (l} South \ 
16 deg. 56 min. 20 sec. East, 204.60 feet to an old iron,/ 
( 2) South 16 deg. 54 min. 50 sec. East., 123.34 .feet to a ~T'- ~ 
point, (3) with arc of curve to the right having a radiusJf 
of 3092.18 feet, 286.93 feet to an iron, (4) South ll 
deg. 35 min. 50 sec. East 56.43 feet to the beginning, 
containing 10.5473 acres. 
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.SECOND TRACT.i Beg·1-n-ri1ng at a. ·ta.Ck ·.1n C_ataib~. lve.n.u.e and 
--~u.:nnillg ·thence wtth :(¼.~~. M,~lls. pr9p1:r:ty Soutn: 2:9 deg. 5{i 
m~n~ 30 ,s~q. We'st., ~oq re·et to a .. con·cr.et.(i ·monl.ll!\ent;· 
th.enee. ·North 54, .de·g .•. 20. nfin. West,- 23. 20. feet to a. .. :cori
cx:-ete monument; tnenC:e with line .c:,.£ To·wn or .Cornelius 
propert.y:, North, 3-0 deg:·• 16. ·m1.tj. 10 a,.ic !' ~as·t., ~oo :feet 
to a· :taQk; ih~~ce ::south 53 d~g. 5~ ;nitn. :East, 21,.,75 
•:(.-eet to. tr.re beE.51:nn'-ngr c.onta1n1n.g o~ 154.0. acre.s. 

THIRD TRACT:· B~1ng ·e.~l qf Lot l. ~~ s~6~ on .:mf1.p ~ec9.rd~ 
ed· in t~~. ~~~k.ler,1burg. Poun.ty ~up lie ·aeg1.~ try Jn Map:: Boolit 
.6,, pe.g.e 559 and ·betng· tnor·e. part-icularly de·sc•rlbed. as 
:rollow{:f.1 . ,Beginnl.ng. at an 1rop staktJ Jn. tll.e ~s.~~1te·rl.y: 
.~rgfx:i, o.t M.a.:1:n. Stre·~t ,. the· So.u thwe·~,~$rly corp..~r o;f: Lo~ 2 
:'an<l .~uns. thenc:e witt,i. the l:ine cl L.ot 2·,. ·:_1Jottt.i. 80 deg. :1s 
mi.n. East, .Eil.l7· ·:reet to an .. ir.on;: thence ·south o· <ieg. 
09 mip~ 20 .s.:~c •. :E~~st.; 91.··94 f°e:et .to ap. Jro.n; thence· 
:Soµt.h 16 deg •. 99.: m.~n •. 40 s·eo •. West-', ·es •. :~g· :fee.~ to. ~n ,, ... 
i·rori in the :ea·st·erly margin ·or Malh :Street; then~ij _wfth 
the· .east:er.ly ·margin· bf Ma.ih s·treet', iNorth. 12 deg., 27 ·min. 
50 :sec. WeEJ.t, 16~.l~ !et3t to ~he; point· or: beginn:ing·. 

/· FOURTH· TRACT·: ~e.irig ~11 or Lot 3 :a~· $1).~·wp: .on map recorded .. 
1~· .th:e .. Mf' cld enpti:r,g C oun.t ¥· fublic. Re:g1s try 1n ·Map: ·Book . 6 , 

~ p·ag·e 559 ,: and being more ps.rt1oula:r.Jy de~oril?.e,d as :follows: 
. , aeginni~g at an tron: ·1t'l' the ea•s>terly margin. o.t Main Str~et. 
~ (' th:.e' a9ut;hwe.s.te:r1y t'-.orner of lot 4· ~and. ~.u:ns th~not, wi·~h the 

-' ", l1n.e, of Lot 4, North 76 d·eg. 25 min. Ea·st,. 103:.09 feet· to 
.. ; an iron; thence .South 0 deg. 09· min. 20, sac•, East,. 75., 85 

·" ~ feet to an :1rcm, :the· notthess·terly corner· ·of Lot 2; thence. 
,.· ~vifth: tb:_e .. line. of tcit ~·~ South 71 d'eg. ·30 ·~ln~ West., e_1.·a1.· ,,t f~re.t: t·o ~n ·i.rcm· in ·the. easte.rly ma.rg1n or. Main s:t.:re·et; 
'~ thenc·e·. with. tn:e east.erly .me.rg.in of Main Stree;t; N:9rth · 16' 
~ 1'· deg.· 23 )nfn·:• 50· aeo. West•, 80.:89 .f:~et to ·the. p·ol,ht' <J! 

· :t> eg 1rµi1ng. 

/ ~~H~ 'fRACT-_: Being: a~l of ~he .unn.tUnbere.d P.ar.~el e:5.. 'ehown 
· on map. recorded -1-n the Jt~eklenb·ur·g· Qounty Public Re.gis try 

1ri Map· Bo·ok §, page 559 Eµ1P. .lteing: mor.~ .pe.r~i-c.µla.r-lj' d~.sc:ri~ 
: ed as. t,ollo.w.~: ,Beginning at .. an 1.ron.· in,. the .. e .. asterly lM.rgin 
. or Maj_n .stree·t,, the :no=rthwest.erly ,corne~ of Lo:t 6·,: ·an~ r.una . 
\ thence·: with the ee.s terly :marg:1.n 6:t ,Main str·eet North. 17 deg·. 

00 min. so· se·c,~ West, 25.6l feet t.o. an Jr<:m; thence .N:o.rth 
95. d~g• .. 41· min. 10 ··f!~c:. Eaet,,· 1sa.29 :fee.t.·:.to a .. C.OP.Cr~~e . 

;. monument; thenQe North 85 deg. :2:0 min. 40 .sec:• .E!fst, .~~.63. 
feet• t.o. an. iron 1n· •the ·.center·· line. o.f the -s·outhern Ra"ilroa.d 
track;_ thenc'e. w1th, :the, cerite.r 11ne ·of }:t~id t·rack South 2

0
• 

· <:ieg .•... ss min:.· lq s:e·g. We.st'· 98. 9.7 _fee.t t9·· .a.,n .. :t~on;.. thene,e.i . 
South .. 59 .deg' •. 3 .. 5 .min. }O sec,i•. West.. 39:.• 52 (eet. to e..n. 1~on, 1. 
a corner of Lot: 6; thence :w.1 th. the line. of' .Lo:ta 5 and,·~, . 

Nor. th .,2 ..... d. e.g ..• • .... 5·9·····.~1n ... ·.•· .. 1 .. 0 ... s.e. c .... Ea· ... s•t·,··.9.1,qs·,· .f .... e .. ~~. to.~. t.·e.ck,:··1r .. •· ... · .. · .. ·.·· .. the nort:',l:l.e~:s.~.e~ly ~.o~ner pf Lot ~.;. then-ce ~i.th th.a · . · · 
nor~he'rly' .1 !ne: ·or L<>.t. 6, South Bq. deg. 40 min. so· sec.... . N: 
West, 184 .• :92. f'eet to the point of beg.inning .• · . · 
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Being all of the property conveyed to the grantor by deed 
of Frank Ix & Sons Virginia Corporation, a New Jersey 
Corporation, recorded September 4, 1959 at Book 2099, 
page 381 of the Mecklenburg County Registry. 

Together with the property conveyed by deed at Book 2099, 
page 399, of the Mecklenburg County Registry. 

which said real property Lessee expressly agrees to take subject 
to 

l. Easements to Cornelius Cotton Mills, recorded in Book 
1297, page 297; to Duke Power Company, Book 1132, 
page 595; Book 1232, page 360; Book 1307, page 403 
and page 407, to Southern Bell Telephone and Telegraph 
Company, Book 1326, page 301, Book 1121, page 570 and 
Book 717, page 388. 

2. Title to that portion or the property embraced within 
the bounds ot any atreeta, roads or highways. 

3. Title to that portion of the property embraced within 
the bounds or any railroad rights of way. 

4 • .Agreement with Gem Yarn Mills Company pertaining to 
water supply, dated January 15, 1936 and recorded in 
Book 884, page 9. 

5. Terms and provisions o! lease from Cornelius Cotton 
Mills, Lessor, to Southern Power Company, dated July 
231 1920 and recorded in Book 430, page 394. 

6. Such state or facts occurring subsequent to October 
23, 1959 as would be disclosed by an accurate survey 
and inspection of the premises. 

all of which are satisfactory and acceptable to Lessee. 



.~ 
I 
,I 
I 
·1 

I 
_I 

:-1 
I 
I 
_:-1 

I 
I 
·-1 

·::_1 

: __ I 

~ --- - -- - --- , - { - - - - . - -

-A~nm.r '!'Y' •-QA::ry ·o~ tlli:·-. s otrTBER!T 13A~Tl$.T cc:t.vE~iTI.btJ 
51:t 'N.orth Akar··d s·tref.et 
··· P.~llas 1,- Tex.a~ 

,Ria·~ves Erothe:rs,- J:.nq.: 
1071 Avenu:e: of the Anie;r,ic.as 
.1:·ew Y9r~ lH,_ New ·York 

D~ar. -S-i~s: 

Ip: the ··tea·se ~o be signed be tween ·us', coveriri£ prope·r ty 
at Gorne1_ius, lforth .Qarolfna, t~~re, appear: $eye·r.aJ ;referenc,e.s -to 
our '1r_~c,ov:-e"r'ing our original 1n::ve·s:trrie·1fb arn:o:r=t_i,zed: a·t 5 1/2; ... per 
an_num_, _,, or similar words_. 

. . . ·By ".ori£i".rrai Jpves. tme;n_t·n i ~- .ni_e·an~ the.- ~1', 1.50 i 000 _ to. be· 
Wfid hy us .to. -ac:quir.e th!:l, pr·ope;r.ty to. be. __ lea:s:~4 _ to, __ you~ _ :3·y- _ 
'r .. ecover_yH 9f this inVEfstriient, lt·afuortized: :a:t, 5 1/2J per a.ririum11 
is IT1eernt· -treating_ t,11e rent paym~nts. spe.cifi-ed in the l~~se, w_hi_ch 
are.- la.ri;e_r· at. ~he, b~rinning of: ~he t_e.rm thaxi: :at. the end o'.f tt·-, as·. 
repre:sentin:g l_n :part a repayrne~t of pr._in·cJpaJ and in pa;rt: :tnter~s.t 
ort the unp ai-d balan:ce j in. ac·c·orda..rice ~:ith ·the Schedule. prepare.d-: by 
Fi:ia.nci-al Publi:ihing Company,, Bos ton, a copy qf ·which ts' attached · 
h~reto •. 

:r 

_ Our., up.recover·e,~ :inves-tmerit., in the· -serise us·e-a' in the Lea~e., 
may b-e asc.e"r•tained· :a-:: arty ticie :within the .. 20 year period- ·or· the 
o·ritinal term or the lease by re·fe.rence to: the· Balance: of Loan 
Column on ·s1:,lch_ Schedti1e. · · ·· 

. 1_till yoµ k:L~dly. :signify your 'agre:~me:o.t ~fth thi~ · int.erf!r~~ 
te:tion by :signing. and; returtiing a c_o_py of this Jet:ter. 

Very;: t-:ruly yours·, 

·op £PHE' S.01J TH.ERN B.AP;TIST CQ~YVENTION 

>(A.~ 
easurer-

· ~,, Confirrried:: Sept·ember 22, 1961 

-':I 

:::1 
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ATTACHMENT C 

TO MARCH 22, 2018 LETTER 



Adriana Gittinger 

From: 
Sent: 
To: 
Subject: 

Ryan-

Peter Gregg 
Friday, January 12, 2018 2:13 PM 
Rtrail@williamsmullen.com 
Cheraw 

I enjoyed meeting you and Ethan yesterday. I trust the travels back were uncomplicated. Here are the cases I 
referenced or otherwise alluded to yesterday. If you would like to discuss our evaluation of these cases or the other 
case law and secondary material relating to what we presented yesterday, please let me know. 

Kemp Indus., Inc. v. Safety Light Corp., 857 F. Supp. 373 (D.N.J. 1994) 

U.S. v. Mclamb, 5 F.3d 69 (4th Cir. 1993) 

In re Bergsoe Metal Corp., 910 F.2d 668 (9th Cir. 1990) 

Commander Oil Corp. v. Bario Equip. Corp., 215 F.3d 321 (2d Cir. 2000) 

Waterville Indus., Inc. v. Fin. Auth. of Maine, 984 F.2d 549 {1st Cir. 1993} 

United States of America v. Puerto Rico Industrial Development Company, 2017 WL 6061011, USDC D. Puerto Rico 

Regards, 

Peter 

Peter T. Gregg 
DuBOIS BRYANT & CAMPBELL 
303 Colorado, Suite 2300 
Austin, TX 78701 
0:(512) 457-8000 
D:(512) 381-8085 
F:(512) 457-8008 
bio 

Confidentiality Not:ice 
This communication and any accompanying documents are confidential and privileged. They are intended for the sole use of the addressee. If you receive this transmission in 
error, you are advised that any disclosure, copying, distribution, or the taking of any action in reliance upon this communication or any attached document is strictly 
prohibited. lvforeove1~ any such disclosure shall not compromise or waive the attorney-client or other privileges as to this communication or othenvise. lf you have received 
this communicat:ion in error, please contact: me by rep(v email and dest:roy all copies of t:he original message and any attached clocument:s. 
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ATTACHMENT D 

TO MARCH 22, 2018 LETTER 



DBC 
DUBOIS BRYANT & CAMPBELL 

Januaiy 26, 2018 

Ryan W. Trail 
Williams Mullen 

 
 

RE: Burlington Industries, Inc. Minute Books 

Dear Ryan, 

PeterT. Gregg 
(512) 381-8085 

pgregg@dbcllp.com 
303 Colorado, Suite 2300 

Austin, TX 78701 
www .dbcllp.com 

Enclosed please find the complete Minute Books for the excerpts we provided during our 

;:/2M~arlierthis month. If you.have any questions about the material, please let me know. 

/ rt/ 
PeterTrgg 

PTG:agg 

Endosures 

2661106.1 

(b)(6) Personal 
Privacy(b)(6) Personal 
Privacy



____ i 
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DIRECTIONS FOR . OPERATIN.G::- . 
. . . 

McMILLAN MINUTE -BOOK.S 

·ro:QPEN: 
1. Raise either cover to On angle not ov{;?r 9q0

• 

· 2. Pull out locking· ·rod. . . 
3 .. The studs or posts are now releasec;l, permhting .the ihs~.rJi_on ~ue·moval 
. . of. sheets. · · . · · . . · · · -

TQ· CJ_OSE: 
l. Rais~ cover on the side \vhkh has been-opened fo an angle of.not OVE?r 

. 90°. . . . • . •. ·_. .· .. _· . 

· 2. _Align the sheets in the binder so th_a't thifstuds or posts fit 1ntd.\he slq.ts in 
:: · the metar:casing/orrthe inside o.f'the cover. · _. ·_ , -_ '" .. _ . ·. 

in ~he:J9ckiogr()d, so th.qt theistuds :or posts·ore securely engag¢d. 

. . ' . . 

it can be. perniqneJjtly s¢~l~,.9s 
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- ·. --•- __ .- - --- _-__ . -- - I 

STATE .. OF NORTH CAROLINA{. ss; 

COUNTY OF GUILFORD ) 

Gwendolyn Truitt,-be1ng quly sworn., on oath deposes and says: That 
on the 12th day of January , 1960, on behalf· of Burl~ngton Indus
t·ries, Inc., a corporat1op organized and existing under the laws of 
the State of Delaware, she caused a notice of a specia_l .. me·e.t1ng of the 
Board of Directors of said Corporation, a copy of which notice 1s, 
attached hereto and is made a part of this affidavit, to be deposit.eo. 
in the United States Post Office, at Gre~nsborb, N C,, in a s~aled : 
1;=nvelope, postage prepaid, duly addressed to each Dire·ctor of" sa.id 
Corporation·, as follows~ 

Graham H. Anthony 
% Veeder~Root Incorporated 
Hartford 2,, Connecticut· · 

Graham B. B.laine 
% Tucker., Anthony &:R. L .. Day 
_120 Broadway 
New York 5, -New York 

J.C .. Cowan, Jr. 
  

John Clifford F.olger 
 

   

Albert H .. Gordon 
% Kidde:t;, Peabody & Co. 
17 Wall Street 
New York, N · Y. 

Walter E.. Greer, :rr. 
 

  

Howard Holdetness 
· % Jefferson Standard Li.fe Ins ... 

:Company 
Greensboro, N. c . 

. D. Ed.wa~d Hudg~tna 
% ·Se.fferson Standard t1.f·e Ins. 

G.ompany . 
. Gree·nsboro, N.. C .-

~ . -

.John L. Hutcheson., Jr. 
·Peerless Woolen Mills 
Rossville, Ga .. 

Herbert M·.. Ka;lser 
  

  

J. Spencer- Love· 
  

} el vyn (L Lowens·tefn 
  

 

Ch.arlet? F .. Myer  Jr. 
   

Henry E. Rauch 
   

· Stephen .Ii/l Upson 
 

John Vafineck ... 
. % ·Eq:µ~taliLe Ho:;tdi11g Cor:.. 

pora.tibn 
·17· .Ea:st 42nd Street 
New·· York 17, N. Y* 

  

. . . . . . . - . : . ,. 
·~ ;-·.•···~· 

Sworn to and s:ubsor.ib.ed to :befor:e· me ~his 1'2th:d~y :b:e_ J.anuary _·_· 
. · 1960.. ._/,;·Li /'). 

/)L ilz{i:i~::..:.i!. ,- ::;5.42:_ z·t·(:1_., .. ·. 
·:Notary:·.Public: ,· ·: 

My pominissfon .exl):ir~.s:· 
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B .. ·····•··· •·.:·1·•·.· .. ·-g··t··· .. _.··_·· .. ·. _··.·· ·.··. •·· . B~n .: ... ur: l. 11 • - o ..... It.· iND.USTRl'.ES,tN.C.~ .. -
· . · .. · •·1r~_itsta<. th.e.tifa'!fAmzii_a'" • . ·. .. • · · ~. 

January <i2,· ,196.0.: · ·. 

( iT(f )t.tlEf. .BOARD OF . DIRkCTORE{ OF · · 
• •• • ~· •• ~ • •• • ' 'T ' • • •• ' • ,. ••• • • • • •• • ' ; •• • ' • • • • • •• ' • 

.. }j_VfiliINGTQN< INPllST.}:{~ES ·' . INC • 

. ·· G$:nt1eme~:. · 

. . >·· ·:· . Not+c:e:: .. 1~ }1e~ebY giv-en· that #:,.'.meett:r;ig. bf. ·th~_. . 
. · ... · .•..• te~iiiB: D!~fi}Wli~\11~nh:it1~~rti g~t i4~bJ1Y· . 

. Broad~ayl· ,New• ;:Yorlc.,•.-:N; Y: .• , i'or..trh~i- tran~ac·tJi:m of 
aJ.l'.fu.cri· b1ltl:f.ri_e§~.: a$··may:: cqme . .-befofe· itrie:.ni!3~tin.g:.-· 

. . . . : ~~ ., ' 

Y~PY tr.uil;y._:::yo:µrs; . 

·s&4ie~· 
.Secretapy .. : 



I SPECIAL ¥1EETING 

OF 

--~- _ __c_ ___ J 

BOARD OF DIRECTORS 

MilfuTES of Sped.al l\!Ieet•ing of Board of 
Directors of Burlingtbn 
Il]du..-st~ies., Inc .. , held ,January 
2b~ 196-0 at 9:00 A., M. at 1430 
Broadv.ray~ New York~ New York 

PRESENT:_- Messrs. Graham B. Blaine 

- _.ABSENT:-

J~ c .. __ Cowan, Jr. 
John C_liff'ord Folger 
Albert H. Gordon 
Walter E. Greer., Jr. 
D. Edward Hudgins 
John·L .. Hutcheson., Jr. 
Herbert M..- Kaiser 

-J. Spencer Love 
-Charles F .. r~rers, Jr . 
. Henry E ~ -Rauch 
Stepp.en L~ Upson 
_John: Vanneck 
E .. R,. Zane 

Messrs". , G::r:.a:ttam ,H. Anthony 
-·Howai~d -Holderness 
Melvyn G. Lowenstein 

Mr. ·:Love., Gha:L:rman o.f the Board,, prestp.ed as Chairm:ar.i of the- Neetin,g· 
. and _·M11

• Stepn~·n L~ Vp~on., . Se.c:retary; acteo. as Sec:r·etar:y of the meeting; ... 
:···•--.· •- .. 
~·. : . 

,._ .· :·- Mr~_: Loye,<'i.ntrodµced Dr'. pavi_d Rogers, .Ass;tstant'·Pro:fe.ssor.. at 
Harvard:J3usiness School., ,as a guestj ,stating: t.hat he: thought·tt; wo_u.ld -

i be.qf :j_nt:erest and help.fu.l .to pr .. - .Rogers to be' an_ Ob$erv·er.at the 
meeting since he .. hc1d r,ecei v~d hi,S doe.to:rafe at·:·:,Har,vEJ.rd Busin~ss Bc.hool. 
on ~:(thesii:J- .cancer.ping' the· Cprripany w_ritten by. h,im Etfter cotisideiab1e 
pes-iearch:: and\inter.view~ )tith exe_cu.tives of tµe• Gqrnpany and JJ:a··s-' now 

__ ·: been:,asstgne·d lry .±b.-e,,Bchobl :to expand his thes1s, w±th add{tional 
--_. >_reseiirc!).;: :tnt;q_ a, book i:fri··t:qe, Company. . ·-

, ,-:The S'ecre·tary: p:r.esented; and _:r•e'cid the lfot;tc·e._ •. cf•·th~ Me_Ef~ing_;. :wn:igh· 
-.,.1-Jotice ,had/ peep·:_ma~Ted'::;Ln.. a.:·s~aled envelope; 'pos~age· prepa;o) · addressed 

to. ~acfr di:rec.to:r, a~ his ,th,e}J ag_Q_reS.$. on. the ·12t;Ji,, day;',Of Jctnuc1-ry., 1960 
·and-•· on motio_n clu,ly; 111ageJ .s§c:onded :_:and unanimously ,9a:CJ:i€P:J a copy ·or._ . 
·the Noti<!e/ of - the :M€:!'e.t1ng Vf~S {5rde.·re.'d ins'e:rted, in .1~11.e -. _IVIi.nut:e\,:i?oQk arid 
::appea~s_ ;he.rein tnrrne.4iF~e+Y: precedintr; the· Min.ut_es .· :Of :this' ,1heet.:i:hg -~-

. ·. ; Mr. Love),.i!l' :r:epprtipg,, qn ,C onditi'ons geh~3:a:i.:1y:_, rereirr:e:cf .. t{? hi's .. 
, ,1e.tter: o·t January: ?O} 1.960 :tp · .~1:i:e- :Board corri.1I1enting<6n :'1959 a):ii1 _ 

-· ·. -pro--:spect~ Jpr the, -i~ar:,J.9,60,', :wh:tch Iet.ter w-as · 13~pt. cif3: a';,1T1att~:rof his~, 
. to:rtcal:>:re,cor9:' a,~d 'in ,J.ipe :with.:- the ·req-uest, pf :t;he:_·:soard' fnr :_ii,J)!'e~:·. 
m~eting-:: letter ,-in.·,aqvanc'e .of:. dividend consider;at~-0r1~··,, }If; further: stat,ed 
that ·he:.hope_d):·1960'_:i,muld not PE.? pa1~a.llel t'6 ·1955.-.wh_ep. .wew,efe.•_in. ci/good .:< 
position __ .but when. Wall- S.tr.eet ··w~s. looc>ki.ng <foi · ~: _do·w;1turn~ --:_Tp.e ·preci:ictJons I .. i 

-··:··>,·:.: 
:-.. :.:·. 



I 
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hazarded by :V1r. Love at· the .Secu:ri t 1es Analysts Meeting la st ~Tuly 
for fiscal 1959 and· currently have so f'a1· come tJ,ue, with our stock 
subsequently·reac.hing t,he $25 to $26·price range. -We have the 
best forward order position we have ev.el;' had in moBt Divisions) but 
in spi t-e of this~ there seems to b.e a 1$.ck. of conf'idence in our stock 
and in the market generally., with textiles of'f as usual more than 
the averages. Mr. Love felt that each would have to form his own 
judgment as to whether or not the market :tr• misjudging textiles. 

Mr ... Love also commented briefly on the articleappearing· in 
nTime Magazinet? which will be ori the .n.ewsst·ands Wednesday» January 27 ~ 
and ,will bring out,. among other things.,.·· according· to :informat;ion passed on 
to Mr. Lo.ve.,. ·that most prices for textile pr•oducts. cmppare ver·y 
favorably with those of five ·and ten year-s ago,, that the· industry has 
done an excellent. job :i.n hoJding· its particular line agatnst inflation 
and in improving. qualit:y> and productivity over. the years. as. wages 
advanced ... ·. The article will also contain a sketch bf' Mr .. Love whieh he 
thinks in the .net ·is a little unflattering-and .. inaccurate in spots. 
In sUJ111Yiary,,. Mr .. Love remarked that he felt .. the. article will<help . 
'neither. the fndustry., ihe··.Company, P.P:r n.imself, and ,that while per.haps 

.. in.· t_he net, it is a' plus, it m.;Lght· have been done very much· bette1~.. . 
...... •.' . ' 

·The· ·Minutes of a Special Meeting of the Board of Directors held 
on December 8,, _.1959 were read and upon motion: :duly made~ . seconded. 
and unanimously . ca±;r:Led., we:re approved as ;rea·ct .. 

~-./.Love,' :repo:r.ted ·-on tp.e consqmmatiqn of _negotiations ytith respect· 
to our·, acqutsition: of J"c3:roes Lees and Son·s·: Cornp?nY,, within the 
·author:Lza~ion eonferred· upon him. by· the ·Finance· ·committee~· the Exee;utiv¢. 
Committee., apd Op,erat i6ns: Committee· at thetr · 1ast ,meet;i.ngs} and. outlined 

:in:· contsider,able. detail • the basieprOyisions. of' the· Agreement· propq.sed . 
. tq:i pe 'erit;el,~ed, intp:. between the two qornpanies ·and presented to. the: .. : 
m.e..e~ing, , un.:dei-i. 'Whfch a1l of the. at1setc1 of, Lee~,_· .sub-jecJi . to i te liab_il·i:~ 

··"}J.fe:~J·· wo·uld, be ac:quired in' exchange .fqr· shares of ·commpn· Stock . . 
. ::,equlyalent to 2;.:.1/J ·s~?,res of Butiirigton : . .-for: eachi$hate-:oi'., .. Le'e·s •.. .A,ft~r 
... : ditmusri·on_, ... upon ;rri6tlqn duly·. rn3.sie,. p:econded ,,and unanimously ,c:arrteo., 
:the following .. reso1utto,ns were adopted: . 
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RESOLUTIONS ·REL./\TING. TO PROPOS.ED .. AC.Q:TJIS·IT.J:ON. :oF ASSETS 
OF $:AMES. LE$$ .ANJ) SONS COMPANY, AM,ENDMENT ::OF· ,CfERT,IF,ICATE 

OF·:, :INQORPORATIOij ~ . ·AfID SPECIAL $TOCMOLDltRS f: . MEET.ING 

. . EESQ.!NEDJ: tha.t th1:; form and content of the: c.[\gree111ent and Plan 
· oT Re:organiz:atiori betw?1e:n this Corporat:ion and Jrunes.··Lees and :Sons 
Company presented to . thi.s meeting; and, h~reby or..dered r°.:tled with 
the .Secr:etar.y .of the C·O;rp6r.ation.,. be and hereby·,a..·re .;3,pprovedj with 
auth·or.ity hereby conferred upon the Cb.:ai,rman of :'·"the Board "to'. make 
s_u,.¢Ji. m-odifi.cations ·there:ih :prior to execution '?-P _tie ~..ay d.eem. 
adYitsable and. as wfll n:ot. · substantially ch~nge.·'· the f·orm: a.pd content 

. of sai-d Agreement and ·Plan .o.f Reorganization; · 

.. ·RESOLVED ;FURTHER, ·that the Chairma.Yl of the Bqard or any Vtce 
Pre'.sldent·. be and hereby are authorized to exe,cu~e . i3.,no deliver td 
James Lee~ and Sori-s C'6mpa.ny an .Agreement ··.and· P:ilan of. Reorganizatio!l 
in such f'ormand cont:e·nt as· presehted .to this'. me:etmg, a·s. the . 
s·arne ·_may be modi.f.:;i.ed iri .accordance wi tb the for¢going ·resolution, 
·under the seal o_f' the Corporation as affixed. and ·attest'ed to by 
the• Seci'etar-s-. of the -Go.rporat ion; · · 

. . 

. RES,OLVED: FURTHER,,,,-that the. proper ot-f'ioe:rts .. of ~bis -Corporat-i.on 
· P·~ and 'he.re by are authorized to do all such further ~cts ,and · .. · 
things.,. inc'lud.ing.·the :execution under the s:~.al. .•f. ·-tb:·e .cor.poration · 
and <ieltv:ery of :·such ·fµJ:1ther instruments or. docµrn.ent.s, · as mµ.y · · 
be necE=csi:fary ·or o.e.atraJile r·or and in the. consummation of .sµcb. 
Agr·e,:ernent: and Plan: '.of RBorganizat·:ion and in. :carry:ing out _the. 
·oblig.at.:ion.is pioyided/ f~:r · therein to be: performed on.:;the part of 
t.hi's ·co:bp6r<ltion; ,·'. . . 

.. ..· .RES.QliVEDj that: thi:g B9ard of .D1r·eCtor~ }lereby .deo.lctres it 
.' ~:d"yt-Eral):i'e .. ,:that th~ .·nertifi¢ate . or Incorporati,op' q·f· \he ·;corporation, 
. as '::i;lmepqeq·; be fv./~ber .:arnen,ded bY ohang:ing the :f;:trf?t pa:ragraph ·or . 
Art1g;e FPURTij: thereof in .. :tts e.n:tirety fo· J:?.e,a~ as· follows: · 

.· ··.· .
1'F01@:H.l: .. ,,T.h~ total .l'.lwnbe:r Q:f -sna:r~.~ ~pf. ~J,1.ciaa~~:~-.: .... 

of ·s t:oc~ )'fl::li9l1· t}:re Corporation ~.l;lall have au~hori~y to 1.S. $Ufr 
·1$-·:Ei:ghte.en: m.111io:n tnre,e .. hu:nd:i:>ed .and ·rpur. tho~sand three 
. ni.m~red tw~tity fiVE;.i: (t.18, 3041 325} ahares·;,, .. :·wl:lereo:e ·:rrwo hill.ldr~il. · 
. and.: ·two ··tb:oust3;qd -\202 j.ooo). shg.res . a-i-1:al..l. ·be gumu,laJ;:ive ··· · · 
J?ref'errecl Stpo·~., . p_a,r v.alue $JOO per: share., •···. i..ssu~b~.e , in 
~·~i\te~, . TwO: ··Ji1l!ldr¢d ~d e~ghteen thousro.1d ·rive . ·hut1dred .. 
(~lBf590} · ·shar$s .~hall pe Preferr.ed {3tqck{ par: val~ $l0.0 

.. · p~i--:_.j:;fuu~eJ. _ i.ssua.bJ..:$ in- serte.s, Three bundre.d a,ntl e-:i,gnty 
·tnr~:e.-- thousan·a :eight hundred .twenty fiye: {3:83~ f32$) $hc:tJ?es: ... 

. shal.1 :be.· Pre:f:eren.ce· $"tock,; parvalut;=,, ~l.00 ·per shat:e/ ._J.s.s_uable. · · .. 
l~,· ·:S:~ries;. ap,d. s.eventeen miilion _ flv-e.,:1TU!ld·:r?d thoµ~'~np, -· · 

.. {17;500,QOO)spar~s,.·sbal~ be Common StocR, pa~ v~l.ue· $1°·· 
. per :sh.a~e,.. The rniriimuni·amount Dr_ c~ptt~r··.stp~lt ·with which 
.:. ·-the·.cor-o.orat:i:oc>n shail oommence·busine~s--ls,Onethousand. . 

t>o1iars- (}i;·pop )/1; . . . . . . .. 
. ·. . ,. . 

:.~S9liYED' tUB.THER, ·-:.tpit a meetirig o.r ·:th~: h·o_i.der.s or. st;.agk ot . · 
· .. 'tpe· .-C0:t?p6rati-cm entitled tO vote : pe and' herepy :is cailed for· .. 



.... ! 

consid-?r.a~_ion o.f :Such amend..ment, and for cons.1<3,eration of the proposal · 
to aut_n_cf~iz_e_ the Corporation to issue or tr~nsf~,r. and deliver shapes . 
of its ·cfonm1or:( st·ock :lh exchange for the asse-ts and properties of 
jarn~s: Lees ·an"d Sons Company. pursuant_ to the · Agree~ent arid Plan· of 
Reo:rga_nization t-o ~De . entered into _between the Corporation a..vid said 
~ia.mes Lees an·d Sons Company, suc.n meeting ·to·. be h$.Td at 11: 00 

. •-_., clock ib th-$ forenoon on 'Thursday~ March 24., 1960, at the office.s 
0:f the Corporation, No .. 100- West Tenth Street·., · Wilmington., Delaware; 

RESOLVED FURTHER:, .that· the .close o_f btrniness on Febru~ry 9, · 
1:96Q be. and hereby i-S f'ixeq as . :the'. recor.d date_ f6r ,aete:rminf tion 

-o:!' hp:)..-9--er.s of shares. of Common Stock, 4%., -Preferr,e.d Stock., 32% . 
· Pr_eferred .Stock ?-nci 4½.%. Se·cond Prefere:qce -.Stbclt.cif · the Cqrporat:loh 

entitl,~:d to· not.:ic_e of and t.o -vot:e at such spe.cial meeting of· 
:stockholders, and that the prqpe.r· office.}?S, pf the Corpo:ration be 

· and hereby are: auth_or:tz;ed and direci_ted to· noti.fy trie New York Stoo~ 
Ex_c:hang.e ·of s'uchrecoro date and bf. the ·-purposes of such special 
meeting; · 

RESOLVED. FURTHER, ·that_ the proper of'.ficers o,r· the. -Corporation __ 
b~ anq. hereb;1 are authoriz;~d and di.rected to.. prepare a.po file copies 
of Let~er,-. Noti<re,. Proxy . Statem.e:nt .and Proxy,, a.1l as outlined t_o 
this m~et;;:tJ1g:, .:i,.n ·preliminary form· with the Secur:1t:1.es_ .ahd ·~change-
CoJr]mission:, .. and :i:n due::c,cfurse toi ·tile_ copiE;s ithepeof in .f1.na..1 

· f.orm wit:h ·tne. Securtt:ies and ·Exchange Comin1..~:si.o.n and: the 'New YorJt 
Stock Excp~p.ge, : and to 'cause tht:: same in fin~:t· form to be mailed 
ho -each ho.lder of voting stock of th.e Corpora,:tion of record a.t 
the c.los.e of business on F~bruary 9., 1960; · ·. . ·_ . · . 

. _,,.. -RESO'.LVJID. FURT:aERi that, in the everit of :the adoption by the -. 
halde;rEf of ·s'toc.~ pf. the Corporation. entitled "to ·v:ote of' t.h·e 
proposed a.m?.p.dnlent- _to,. the ·Qertificat.e• of )nCorporp.tio.n _:8.s :ab.ove 
set.:· fo:r;fq,:: the fyesi·9,ent o.r _a· Vice . P-r:et;1fd·en.t arid_ the Secretary or 
·an :·Ass];s.t~pt Seoretacy. qf tl:le ~Corp0:rat1:on:: b.e a,nq. th~y pereby ·c1.:r;e 

·· {3.µtho:r:-izeq--, in .<t;he :name and. ()n behal.f pf\ ·th.e C<irpo·ration; . to: sign, 
:s~alj ·.·:acknov{1$dge,,,. r1;1~ p11d ~eco:r;d _a·ce:rtif~qate ·-~~t~in,.g.fo:rth ·· 

, tpe for~going: ..• ~en~:lrrieu-t;·. an9--> certifying ·t.tat,.HJ;lC;Q_ ;a111endnie..rrt .n~s 
been quly··ag.gpted iri a_cco,rdano.e ·wJth tpi;:," ·pr;o-v_i:s'i.:cms o~ ·sectiqn 
2.4-2' of iJh~· :~,i_a.wa.:r;tr C._o.rpqpation :~aw a.nd:-to· pay· ~µch f·.ee.£,:·<;tng 
execute such other;:irtstr.uments and.do, any .and c1,l1··'i:mch--ot;her ·acts· 

. · ap_d tr.i±rigs .as may be ine·ces.s .. p.ry -or· ·prc;rner f'o~ th<$ -1:rurpose ()f . 
·, _:~ffect.ing ,s:aiq -ame:ndni¢nt tq the Cer.tifigate· of !n.corpo:r;'atio.n., as 

heretofQre -amenqeq~ , · · · · · ·. · 

EE.SOA~ FiU11,1l$1T(, . .- th~:i;. th.e :Trea.sureJ?: ot: :i;h;i.$'. corpo-rat';i..on be 
J\tid ·1:1~ i·:a ·.he,p.e~r.·--~UJilio~i~jii. to . purchase . .for.·· the Treasury such 
. ~:g:p;i~iPMl-.sl:lii:r:~,~. _pr·qp~µn Stpck'-of · tp:1s_ X:!.9~o~~rtlQt.t ~~-- ae, w;t.tn. 

•-:,.:1:;AA advt.e~. of _P?4t1Sel~--- may· .. ¢.eem .des'ir·apJ·~:: -~pt·us~-. in ·•cfannecti¢n: ·. 
wi.tb. :the YPP.J.5tillUll~it;ion· pf t-he. tees ,.tr:r;1rfo.acta:6n'! .. 

/ __ 



I Mr. Rauch, at the reqj.est of Mr .. Love., presented. to the 
meeting tentative compara.tive -consolidated balance sh~ets and 
con.solid2ted stateme.nt of' earnings as at and i'or the quarter 
e·nded January 2., 1960, follo-wing which there was a gene·ral dis
cu.ssi.on of the various items shovm in such financial sta,tements. 
In. this connection, Mr. Love commented on the very complimentar:v-
·letters received by him rrom several of the large banks with 
re.sp_ect to the Company 1 s financial condition and re·sults, and_., 
in particular) its success o--ve11 the years in improvibg quaiity 
and productiv:L:ty as wage,:_3 advanced )1rithout increasing pr·1ces of its 

.products. These letters indicat-e· that our relations l-vith the 
. banks continue exce-11ent" 

The :next business pres~nted to the meeting was consider_ation 
. of additional projects_) as recommerided by the Executive-Operations 
. Commi_tt;E:!? and .mo:re particularly desc:r•ibe-d in .Pro$pectuses suqmitted 

to_ the meeting ·py Mr~ Cowan. Aft_er d1SCU8$iOri;, upon ·motion dul·~r . 
made., sec.anded· and unanimously ca11 ried; · t.he following resolution 
was adopted: · 

RESOLVED, . that thi-s: Board. of .Directors does hE=11 eby appi-;ove 
the fqlloWlng ·prbject·s presented at this meetitig; 

. . . .. . . . 

1. CASOAP.:E 

. : · Purchase arJd in.s.ta.ll .184 5011 XD ·Draper: 
: _·Tooms: :equfoned with Unifil a:rid· Hunt Iet

offs-~-- .·copttruc.t 9"000 sq .. tt. war.f3hou_se 
- : arid tiec_ess:ary· bu;ild.ing ch~nges to· -a6q0111-

·111odat~ ·1nms. 

. ;-J3.::I. ~ COTTON. J\IIILLS (Sherman -Plant). 
. . . 

705,Q.OO 

:Bui1¢,. :new 'op~h$r' . r6omJ p:urchas:e ar1d install 
.latest- qpentng . and cieali1.ng. e:qu;lpirient..,. 

· en~arg·e-·ca_pd room· and add 30 'c.ards:· · 365,000 
. . . 

3~ ':<SPINNING. D~VISI:ON.(Ranlo Plant:} 

. ·.Purchas·e 'An,t}.:..Frict;i.on spinning spindl~s. for 
6rie: ha.lf. o.r Ranlo Spinning (appr.oxim.ately 
~OM :spindles) . . . . . . 100.,000 
. . . 

4::.. . : CEAJVIE.FlTON ' (:Mays: fl_e..n_t ) 

.Purchase: .and installation of 12 Wh:i. tin 
I'i_eqm6nt ·spinning. frames., 3~;t68 spindles 

. . . . . . 

271;,•Q0O 

: ALTAVISTA . FIBERGLASS' .. WEAVING A11D FINISHING 
.. :-·, :.·•- - .····· . ··: ... ·.· •- ··_·. . ...... : . 

. . . . 

·,suppl~:111eht. to: +3/:0. -a._:ppro'f?ii, 9:~i5~59 · - 11:o c'om~. 
·pJete·· Alta.V1-sta· to· '100% Fiberglass ,ii:1tegratt;;ci 
·uµit . . .. . . TO:i:-,jOQO. . 

ffi,.l ... ~:h4_2.0Q_Q _ __ ,_. TOTAL ,,..,,, ~ 



I The Secretary then reported that thE?. next payment date for the 
regular quarterly dividend on the i!·% Preferred S.tock.., 3-½% Preferred 
St-oc}-:., 4,.20% P:referred Stock and 4½% Second .Preference Stock is · 
l'IJErch 1) 1960. Aft.er discuss'lon_. ;Lipon motion duly made., seconded 
and unanimffa.sly carried,. it vtaE 

RESOLVED, that there be and hereby is declared fr'om 
the surplus and profits of the Corporation a dividend 
of· oi1e Do.llar and f'ive •~ents ( $L 05} per share on the 
4 .. 20_% P:-:eferred Stock of this Corporation., payable on the 
1st. day of March.1 1960) to the holde:rs·of said stock 
at.the·close of bu.siness on February 5., l960., and the 
prop-er off;Lcer is direct.ed to cause the same to be 
paicl on ·the dat.e specified; and be it .further 

:RESOLVED, that the1."'e be and hereby is. decla.r.ed from 
the :::surplus and profit~ of the Qo:rporat:ton ? dividend of 
·one Dolla.r ( $1. 00). per share on the 4% I;r.ef erred Sto·ck 

·. :or this .Corporation., payable on the 1st· day of. March; 
· 1960·; to the. holders of s.aid stock at the· close of 
·business on February 5~ 1960., and the proper· officer is 
directed to cause the sarr1e to be pald on trie date 

·specified; and.be it further 
... ' . . 

. . -

. :RESOLVED; that. the·re .be and hereby is. ctecHire:d .f;rom 
·.the. surpJus a.n.4· prof'its 6·f the. Corp:ration_ a dividend 
of ,,Eightf.:;~even and on?-ha1r· ceht s ($0. 87½) per f3hare 

.· . o.n t;he. 3~-% Preferred Stock of this Cbrpo:eatiqri.,, payable. ob
. ·tn'= ·01st :day of' Marqh, 1960 ~ to the hoJdegs-. of· said 
. stock at. the.close of 'bUsihes.s on Fe1Jr,uary 5~ 1960,, and 

. .·the:.·:prope1< of.ffcer i.s• dir•ected to cause the same t'o b~ 
· · · :Pa.id\oP theq.ate ··sJ}ec;tfied_; and .. be. it further 

.RESO;l'.NEr>,. that ·the:rre be and 11:.~r~by is. decla:1.~ea fr.om 
·: ;:.the· ·•surplus ;;,.pd .prqfits of the.:corporation·'a .aiv.idend 
·>.'ofyOne .. Do.lla.r. .and .TWE;;lye- and. on~-ha1f c·e.nts ($1 .. 12½} per 

share '.-:t5fC:the 4½%· Sect)np. .Preference Stock of this . · 
,Corp.orat:ton, payable·. on the 1st day of Mar.ch,; .1960., to 

·::the<'h~lde:r.fa< oi' sao:i~d gtoek at the·. close. of business on 
... :Februa:ry 5., :J.960,- · and the proper offiye.r i.s: d.;i:-rehted to 

·.th~ s.ain~ .to be pa:Ld on. the date. sp~c:•:1.fiJ=d,, 

.. ·.·· .. ·:Aft~r•··genera1:·ai.scussion, .it wa.s the; ·consepsu.a nf .tht;:•m.eet.ing. 
t°J.--,at:: .. the:::Bo.~rd· pf. D.:t:rect.p:r-~ sh9uld geci.~re ·a.: .. d:tyiqe.nd o.f · 3o¢ -p~;r: .. 
shar~ on . tn.E; :q()IfilJlO:O Sto~}f·· pf the:. Qor.poratipn f.q;r: ,pa.yrri~n.t · Marcp, l.1 
1.96,o~ .•. Thereupon:, .'qpOl)°Jnot:toµ_ ·duly ma·de, .·s.?:cond~d and c9-rri'=di(by '-. .. 
:Vote.· ·or:· a .ri1aj9r:Lty.:of· the rrie.rnb~rs· of· ·the Board' of D:irec.t.drs.1 it: was 

':.· ·-' .... ,,. . 

· RESOLVEI.>; :thEJ.°t .thete;. · ~pe .and hereb:5f :1s. c1:ec.la:red . f:r.orn: .. 
. the·:surpfµs ·$.nd.p:eqf;Lts ot' the do~p9ra.t;io1}.·.a.- d1yide·nc1 .. :· 

. of 30¢,' fer : shEl:re .on ··,the . Cpmrn.on . Stock or· the: pofp.orE,3.tfc:m. 
-'··.pay~ble· ·()n the'.: J.st. day 9f: M.atph-~ l96Q.,·, -to tl:l.l?· h,old~;r~ · 
.·:of'/.·satd ··st()ck .. at·• tl1·e close. of busfheS~ ··on· Feb:i:uary 5., 

... ··19p(j'~ :.a.hd. the ... J)rpper· bfficer is d;ir.eC:ted to' ¢.~µs·~ •:. tt{e •. · 
s.~me: to .PE: paid op .. the· elate ·speoif.ied: 
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The Ghatrman stated that 3;,235 shares of 4½% Second Preference 
Stock of the Corporation had been purchased fo:gretirement as a 
credit against the cash required to be set aside for the Purchase 
Fund on Mar.ch 1, 1960 and suggested that action be taken to authq
rize the r-etirement of such s_tock. Afte1"' discussion> the following 
preamble and re:solutions., upon motion dul-y made and seconded 
were unanimously adopted: 

WHEREAS, the Corporation has purchased. for retire
ment other than through the Purchas-e Fund at least 
3; 235 shares of i.ts 4½% Second Preference -Stock having 
an aggregate Purchase Fund value of ·$323.,50() and desires 
to credit s.uch amount·against the cash required to be 
/;)et a.,part for the Purchase Fund _ on J.vlar.c·h. -~., 1960, as 
pe-rmi tted by the· c:ertificate .of Designation., Prefere:nces; 
and Other Spe_c.ial Ri.ghts of the 4½% Second Preference 
St_bck of the . Corpora ti·pn; 

NOV[,· THKR..EFORE, be it 
. ' .· . . 

· RESO:LVKD, that there be apd hereby is credited against 
.the.:furchase Fund requ;irernent on March_I:,. __ 1960 for 
. the 4~ Second Preterence S.tock o.f this CprporatJ.on the 
a,.mount of $323,500 -wh.ich. is ~qual to the" aggregate 

.. Pti~chase. Fund- value_.· of. 3·_;-235 share$. of such stock ·hereto~ 
.for~ ·purchased · for rettrernent other than: thro"ugh the · 
Pur·cnase- Fund and thil.t· the sa:td .3, 235 shares ol 4~. 
S.ecorid P;r.e.fer·ence Stock be and here.by are ret:tr·ea·; · and 

. . . 
• • • • -

. ~:· .. : .. .. '..: ' 

RESOLVED FURTIIBR.,< the · the. proper o:f .fi~ers p(:\ and.· he'reby · 
'ar~;authortZ?d an.d•.cli;reGted to exeeµte., ··r1:Le:and rt:;cor,d 
in: aceordance·w1.th\the laws of the:State·-of Delaware and. 

:· the Cert:tf~dcit:e ():f:,.Tpdorporat;io:n:,. as ameJ1ded): ·of tpe _ .. 
. . . · Corpo:ratiotu -a .Uerti:ftca·te. to ~ffect a· reduc"t.;ion ;:.in_ tlJ.e 

. authorized:-t:a:9.lta:1 .s't:901<:. and_ capital of:<t,he.: c:9rporation· 
cor:respq_nding: t:Ci ·the:·>purrip~:r :o-f :-:shares: anci. a.ggr.egaiJe par 
valµe. ot_ the: .4½% ~econd- Preference. St6~k t:fo" re.tired·~ : 

. • i • 
. . 

. Mr.· Love eomm~rited -~:~i$f1Y- on p1ans .for th_e .:an.nual . s.toCkhol~ciers: 
. meeting to b(3. h~ld; at .. 11:0Q .. A-. M- pn>Tl:1.ursday. _ _,. :I:?ebr_uary 4/ 1960., ... 

at the.· Goinpanyl_s ~tat·utory off.ic~, ~60 -West: Tepth Str:eet., . ·· · 
Wilm1n.gto_n;, n~:Lawt?-r.e.·~ ._rt ·was_·f;he: con~~msus __ Q:.f _·the. rneet;lng .tnat· ·. 
--two. orthr:ee 'addittona.l d1r.ectorp shotil_d ;itt;~nd •. i:f .converii.erit., .· 

.. along wyth Me{3~rs .-· L9ve., . .Myers. a:nd Upson.. . MeBS:I?S •. · 9owan, .Greer 
and Hudg:tn§ · ;ind;lcateci' ··that . they._· would· plan· to. p_e: ·present,.. . 

- . . . : 

Mr:.•. ·Myers. commen:teg. ·:pn . the Cqrisidera tion :-:b'~';i.ng given by.· .. · 
the. Tru.steE=S ·_of .•... the. Iiu:r-lington :.Jndus.tries: F'oundat·iO!f.•·•.to·. donating .• ..... 
$25 ;.000 ;;;·o the Lincoli(•cen:te.r ··for: Perft?:r:mitlg, A:r.ts. •iri .New Yori{- _·city., 



I 

I 

I 

!he_ donatio!1 to b~ paid- ove1~ ~- f~ve:--{ear period., It w~s gene1:al~y 
1el t by members 01 the noara -cna1i tn1.s was an ou-cstand:i.ng proJect· 
and one -very wortlzy'of consideration by the Trustees of the 
Foundation .. 

It was tentatively decided. that the next meeting of' the Board 
o:t· D;Lrectors will be an evening meeting.,_ with Messrs. Eastwick 
and Jones of Lees and two or three ofour younger men itlV'lted., to 
be_ held on :Monday., March 7 :J 1960. :tn this connection .. Mr. Gordon 
graciously o.ffe·red to arrange f'or the evening .at the Ra.cquet Club 
in :New York City, and members of the Botn·d· w:Ul be ad.vised later as 
to final plans. 

There being no f·urth_er business to_ come bef'orB the .meeting., 
on motion quly made,, seconded and carr•ied,. the meet:tng a"djourned. 

· · Secret£:J.ry 
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MINUTES OF Annual Meeting of' Stockholders 
of B\lrlington Indust-ries.1 Inc. held at the 
o.ffic-e of the 0-orporatlon., 100 West '):enth 
Street, Wilmington., Delaware on Thursday,, 
February 4, 1960 at 11:00 in ·the- forenoon. 

Mr. J .. Spencer Love., Cha;Lrman of the· Board of Director.s, .called 
th~ meeting to order and presided. Mr .. Stephen. L .. Upson, Se·cretary 
o.r· the Corpolftion, acted a_s Secretary of the meeting a.nd kept the 
records of the proceedings. 

The Secretary presented .lists of the stoc1rJ1.0lders of _.the Corpora
tion of record at the close o.f business cm December l 7., 1959., being 
the record date fixed by the Board of Directors of' the Corp ora.t-ion 
for the determination of the stockholders of the:Gorporation e:ntitled 
to NoticE:; or and to vote at the meeting, ce:rtiffed by The -Ghas-e 
ManhattanB.a,nl,t.,.the Tra.nsfer Agent for the 4% PrefeJ?red.Stnck., 3½% 
Pr:ef:erred. Stock., 4Mb Second Pre·rerence .Stock and Co:mmon Stock of' the 
Corporation:. H.e also presented copies frf the :Notice of the meettng 
wfth P:roxy S:tatemef1t combined and Proxy together w.i th an affidavit 
of· an emp1oy·e·e ·ot··· The Ohas_e Manhattan. ]?ank, T;ransi'er Ag·ent., to. tl;ie 
ef,fect that copies of said Notice with J?:rdxy Statement combined., Proxy. 
and the Annual Report of the·Corporation to-·its stockho:1.ders for the 
fiscal: year ended October 3., 1959 had. been maiie,d not later than 
De.5}ember 28;.: 1959 to ,all holders. of 4% Preferred Stock,.. 3½%· Preferred 
St_c,ck:, 4½% St;;COrid Pr~ference ~tock and. Common. Stoc:k . of the :Gorpopatibn 
of, .record· a:-t. th:e close of' busineHs::on. December 17; _:1959 j: the record 
d~te for the <leterm'.tnati-on of stockholders. ent-.it1ed to 'Notice of· and. 

. _t·e>· vote at the meeting~_ 

The Ap:nual- .Report ·of' the.· Corpora:t1on _ t·o its sto~kholders for 
tlie:fi~cal·year ended .Oc'.46be;r 3, 1959, a copy of.whioh·had :b$e.h':m.ailed 
to.: each stockholder on or abou.t· Dece.mbe;r 28J. 1959., containing .the . : 
r.epo:r:-t.· of' .Mr •. J~ Spence~ ·-Lqve·; , Oha;trman and Pies1dent o:r the Qpr:pora-· 
ti.Qn··to the: stock:n,old~rs date.d De'Cembe:r.· 15, 1959.,. ano· t':he repQ;rt;. · . .. . : 
or;·Peat., Marwic:tc, ?MitcheJ,.X '.t\; ~co ... , accountants). t-o the Board. bf' t>:trectors . : 
and Stockl;lt>lders · dat~.ci: N.o:ve:rnber 23;: 1959. and C9ns9lida_t:•ed: Balan9:e. 
Shee.t as ·:9f ·0ctt>her 3~. :1959 anq.-: C0!.1$0:L:t'dciled; S:ta't.eniept. 'oT EP-;t:J.1ipg$ . 
and :,Consolidgted StcJ.ternent of ·neta:lned .Earnings a.rid Con:;;oJ;ic:1.at~q .State-"" 
'm•etj.t-of :oapita-I-j::µ>: exc.~s:s 'O:r' par valu~; ·:ro:r. the P~'riod ended: Oct:1iber :. · 
-3/· ,1959 of Bb.r:lingtrin :):riq.ustries, -Inc .. and sµ.bsid:ta'x•y compari1e·s>:,.·, 
wcas:·pre:sented to. the: 1ne~tihg ... · . 

·Tlie qhairman, wit:h.. the conc·urr~no~ 0£· t;h:e mE3etipg, ~hEriappoinied 
H;·•, E'. Grantland, and Mrs.· D .. , H~ J3artkows:l-c;t to act- .as Inspectors of . 
lliection and:._.Jµa.g~s. to c.o:ndu_ct the .vote .at thf meeting., ·who th~reupon. 
'took find .~1-1-.risc.riped to atl qa,tfr faithfµl1y to ·exec.u~e the ·dt1t:tes· of 
ilnspeotors .of: :Eleoti.ori ai1d. Judges at; the me·e·t:tng .:with strict impar~ 
tial•ity and.· according ,t_tr the best of their:.· ~hiJ.s:ty~ . 

The Cp.atrman t51ep .c:alTe<i for hOldefS.: of -1+% .:Pred'erred,::,Stook, 3½% .. 
:Eref':er:ri..ed .. ~t:()ck, .. :%½%: ·.s,~.~onct· Pr:efer~.nce·· $~Q:c1.(:·,9-:hd.:Go~on 3-t;oe;l{ :or :the : · 

- . . •· Ch:rrporatiqp ,pr,e1:,ent, ·iD :persop: ~:o repo.rt: tp.eir: prt;~en.eer:., anq-:.··:rop_· . 
··1·· · ·, .. · ..... ti:le,:_ho..lders,:·.of.:p:rq;tie·s·t.c)'·present··t.he .Hame·····.tq' t~e::Ipspector.·s·,.and. 
': ·. C . J~~gesi; . :w;ho. upon. ·exa_~nation: tl:ler.eof,,. a:na.-:: of_: 'the :·c~rtttie:a: ll.s,ts. of 
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stockho.Lders previously. presented., r·eported that there were present 
i"n pe.r-s-on or represented by _proxy the holders of 8., 144,133 shares. 
of $tonk of the Corporation entitled to vote at the meeting., out of 
a total of 10.,148.,245 such shares issued and outstanding and entitled 
to vote. 

ln addition to lfrr .. Love and Mr .. Upson., Mr. Walter E. Greei·, Jr .. ,, 
Seni:0r Vice Pl$ident and Director., Mr. Charles _F. Myers., Jr . ., 
.Treasurer and .DirectorJ and Mr. D~ EdwardHudgins., Director were. 
:present on bertalf of the Company. Mr ... L. I. ,Swindell, representing 
Peat., Marw'ick.; Mitchell & Co. was also present. S.tockholders were 
present · ~t the meeting as follo\1.s: Frank Coker., the owner of 
310 snares; William Brodie.,. the owher. of' 6 shares; Nichola·s Del· 
Grosso", the owner -o-f 1.,-400 shares;" Lew:Ls D. Gilber_t., r.~presenting 
3.,.160 shares by proxy and 31·shares in:person; Kj_mble Jaquette., 
the owner of 5 shares; Mr. W~ M~ La:Lrd..,- the owheri of 275 shares; 
Mr •. John :_F·. Kennedy,, the o-wn.er o:f 50 ':Shares; Sanford J .. Hill; the 
owner :of 55 shares;· Rolfe E. Glover., Jr . ., . :the owner of 22 shares; 
Samuel A. Cader and Mary G. Cader; the'. owner of 40shares and Mr. 
& lVI:t:s ... J'ohn Mat.itello., · the owner- o:f 200 shares. , · Franc.es M.cNair was 
also present11 

. . . - - . . . 

The G:hairman thereupon . dec1ared a quorum present. and the· meet
ing cq-mpetent to transact business. He then cmmnented. :and: .reported 
upon conditions aff'e·ctir;i.g the C.ompany · and the:industry ganera.-lly, 
bri.nging tip-to~date the review rnade ·. in. the. Annual Stockholders Report 
and. reporting on the propose:d acq~isition of' James Lee.s and Sons . 
Go!llPany.. · · · ·· · · ·· '. · 

. . 

After a brief __ period of :qu.es.t.ion"s -·and discussion., the Chair.man 
th~n called fornomi,natwns Tor Directors: of. the .. Corporation for tbe 
p:_eriod_ beginning this date. and :ending on. the dat-e ,of the. next Annual 
Me,eti.ng of Stockholders and untiT.,: __ their ·respectiv_e· t1uccessors are 
elected, and qual;ify't: T~e fol_lovf.irlg pe!"sori were ·nominated:· . 

. Graham.II> .. A11thony 
Ora.ham :B}·\BJ-airie··· · 
J·. ,,c~-• Cciw:.an=/ ·J:r. · .. ····•.··:· 

. : ,; J on.n. G~if;for.c1 Folg~r, . · . ' 
. ·--.Alhert-·H.::Gordon•,·.,< · .. -;:: 
' Walter .E/ Greer_..: Jr:.;:· 

.Howar4 Ho1depness >, .. , 
D~ • .... Edward,:Hudgins'.•/··:;_ 
Joh.ti :y •. H.utchesop~·;'J:i: 
Rexabert M~ ·Ka"iser · · 
J,. , Spencer Lov·~ .. '> . -

· ·Melv')-p. G. -LoweI1stei.n. . 
. , > Charles F.. My~ps:, · Jr· •. 

', · ,, 'A~nry E. Jlauch· · _;. 
. , . Stephen. L'~ ·Upson . 
. ,.-,: Johri ·vanne_ck 

· ·:_ , __ ,· ,E:. :;!l:··· ,za.ne _ · · 
._; .•. ··: 



I 
There being. no furthe1., nominations., the Chairman declared 

the nominations closed. 

After discupsion, the polls were duly opened and all Stock
holders present in person and represented by proxy voted by.ballot. 
Thereupon, ·the Inspectors of ElectioncanvaS.sed the votes cast 
and made and presented the following Gerti.ficate showing the results 
of the election. . 



. BURLIWGTON· INDUSTR!ES,. INC. · 
. . . . . 

i 
INS.P.ECTORS.'~ .. CERTIFICATE·.··. 

• < "i<> :We, ths> sa.ibscribers, ,Judges and Jnspectors of Election., appointed 
.:> .. ·.·:by the ·:·Meeting.· of the::aboye 11amed · Co:r.p.orat~ion ·at. t.he· .. ·inmia..1· M~et~ng 

·11.~ld :at :the .p.rincipal. off~ce of the Cotto.ration, 100 We-s··t· Tenth. Stre~t~ 
W':i,.I.mi,ng·t.·on., n~·1a:w·~.reJ thi:S: Febru.ary ·4, ·1960., at 11 :00 .0 1 clock in- t.he 
.f:o.renoon~ do p.eport that: . 

· · . .- . 1 ~ . Befo.re entertng upon ~our diit1es EiS Inspectors we took and s .. ub"scr:Lbed the. ·oath o:r· off:lce·. ·· · · 
. . 

2~ .A quorum of t;he ·s.hares :.of each ·class of stock, entitl·ed to vote 
·:fpp ~l~ctfon of Directors- :for the •resp~c:tive c1asses were rep:resenteci 
at- ·th$: J1eeti:rig. · 

J.,: .. ~nere>were present.- either in pers,op. or by proxy• hol.qfrs r,,f 
shares· ie:n.titled to vote for the :election- of Directors a.5: follows; 

.· lhJW+,1:n .. S.1.J-.. &res· <. cons1.st';\.n~ .of".' 76,73~ shares or 4% 
··:p~~:f.erred .Stock, ·. 28414.l .· · ahares •of'· 3 2 ·, Pref-erred St"oµlt; 
·4~:~·Y75- · .. · :.shares: :of .~-st· Sec.=ond PreCe.rei1-0.e Stock: "and · ·. 

·
11;9:.97{4.&4:·: .shares o:e·Go:rrimori ·S~o.c~}; being a ,majority of . 

· arr :,tfie · st.;c1c~, iss.ued ;and oµ.tstanding and . entitled to· vote 
.. . :~tri;if· ·•!Ile.e.ti>ri.g of· stoqk,ho1der:s'.'. 

t,,,.· '. :;:., :: : :/f.· ·.< :Th.e fol-I.owing µam~.d ·pe~:sbns r:~:eeived the number:. of· v.Otes .. set : 
;;. ·pp)?b.sit.::~-/.~he.ir · reap~c:tive. name·si .. the :~g·IIie being ~ maj o"r.:tt:y ... :or :·the ·vote-s 
•\. _.J!c1 . .s.:::t by :-•:th~· l:1olde;rs· of shar,E;a ent:.1 tled·· to vote thereon. f'or the Directors 
..... , . tjf(·,the :J1°9rpprat:tofr .. for· .phe: ensu,i·ng·. year. and until" tne:Lr respective:: 
. --. · -S.µ-9:_G-~_s·~--Q'.~·$·:,:~·r-e· ·e1e·ct·~d .a-pd q~-l~fy.; . . . 

·NAME· Olf DIRECTOR ·. 
. · ... ··:. · ... : · .. · .. ·. ·-·•:· 

··:Gi&harn. H: •... Aµthony 
.Graham· B .. ·· .. B1a:ine- · 

_. J;tG .... tc-owan:)··.q:.r" .·. . . . 
... :~Jo@.,;: Cli.f:f:pha· .. ····Fplger ·. 

, AllA.ert H .. • Gordon . 
Waiter·· E •. Greer :Jr. 

. ····.•'·.'·· .. : ·.:. .: · .... ····.'• ... : ,, 
· · ··. .Hewav.d:. HoTderne:s:f3 . 

. lJ~E.ciwar.d J~udgine· 
John. I;;:~ Jii;l.tches,0n., Jr 4 

·· ::m~~t~rt .M: •. I<a;i.-Efer. 
J..:)~penc)3f3_ t,bv:e .. · 
:MeJ·vyn ::ij ~• ·:Lqw~nst,-~in· 
it~\,£.~Jtal~rs,. Jr,• 
'.S .. tte·.<'he•··--·n· · •L' .... ·· u· son· ..... J)-:i,.i,.·· .. :· .• '.P .... 
. ·,John Vanneck · 

}{j--~·,,.· .. -. _ .· .. :.,E:.{]l. ,Z.*1:'}E; . _ .: . 

!!~~pJ;~&~~~~:;;~;~i3t~e[~6~.~~•· 
;,-.: 

;t 
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The- Cr.i.a;Lrman thereupon declared< that Messrs. Anthony, BlaineJ 
Cowan., Fo"lg12;rs, Gord.on., Greer., Holderness., Hudgins, J-oti.11 L .. Hutcheson., 
Jr . ., Kaiser) Love, Lowenste:LnJ Myers, -Rauch., ·upson, Vanneck and 
Zane had been duly elected Directors.of the C-orporation tQ se!:ve 
for the period begtnning this date and ending on the date of the 
next A-nnual Meeting o.f Stockholders· and until their succes~ors are 
elected and qualified. 

The next business presented to the meeting _was consideration 
of the _proposal to approve the se1ec.t1on of independent public 
accountants as set forth in- the. Pro:i,c-.r Statement under the heading 
u Seieution of lnepend-ent Public .Accountants. ~1 Motion to adppt 
the follmdng resolution was thereupon duly made and seconded: 

. ~ .· . . ... 
~ . . . . . 

RESOLVED,. that the. selectio11 of M~ssrs~ Peat., Marwick, 
:Mitchell & Co .• as independent public. accountants to 
audit the books and accounts- of the Corporation for the· 
1960 fisca1·year be.and the same' "is hereby.approved. 

. . . . . . _· ·- ·. __ ·· . . : .. 
. . . . . . 

Ballots were then distr:U:iuted ·arid ·the Judges canvassed the· 
votes cast and made and presented tbe following certifi-cat:e showing 
the re-sults of th.e votes cast on the forego:L~,ref3oluti·on: 
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BURLINGTON . INDUSTRIES, INC ,; 

JUDGES' CERTIFICATE 

We, the sub_.sbri.ber.s_, Judges, appointed oY the Meeting. of the apove 
named Corpo:ratiqn at the ·Am'iu.?-1 Meeting held a.t thq pri.ncipal office · 
of. the Co:rp,orattori.,. 100 West ,:Tenth Street., Wi1mington,; Delaware., this 

· F:ebruary· 4., 1960., at 11~00 o,t clock in the for.eno.on., do report that r 

· 1. J3efore: ent?.ring -upon ·our dutJes as Judges.,, we took and -sub
s-c-rihed tlte · oath of, office. 

2. A quorum .of the .shares of ea-611. class of stock ·entit; led to v:ote 
\n:{ori .. th~. p·roposals· set forth in• the. J?roxy Statement· .for the ·Annual. 

, <: f1eefing ·pJ·. St:O,Gkholders, date,q Decernber 28.,. 1959, were. represented at 
.,•·,ihe Meeti.n$.• · . . . 

. . . 

. . 

. :. . ; .3 ,, .. ·''J.;l}ere yrnre present. e:ither in person or by proxy hol:<fers of 
.. :~11are·e.·ent .. ;ttled. to vote Upon the sai.d· pr.opos~l,s as f'ollowso: 

· . 8jl41+.iT3. . .'.: share~ (c:,bl;l.sisting ·bf 76 .?33 . sha~es of 4% .· 
. Pr~f~r:red· Stock, - 28,141 : share.a of 3:f% .Preferred Stock., 
,.·.· .. 41 .. ·-'·,·.275 ...... :.i~J:1_~.r ... ·.e_$·_· . ·l?t' 4½%_:·g. e.cona_ ...... :Pr .. ef. ·.erence.· .S .. to.ck. a. n_ d. . . · ·.;z,99~N"-~84.' ·· · · shares of Common Stock)., being a majopity . 

df .a.Jl · thi= ·· ~to'ck issued .i3,nd. out~tanding and entitled to· vot.e 
a1: ·8, me~t'j..11.g b°f th~ sto.ckholde.rs:. . · /JI· 

-~· ', :.:, ·: .. . . 4;~ · Qn re'solution to app~ov.e the selection of Peat., Marwick, . 
Mitche1J ··-& ·c9. ,··.as. iDdep.endent public accountants to· audit the: book$ 

·· a.no. ac·counts ,of the:.-:1Gorp9rattqn for the 1960 fiscal year., vot.e·S we·re 
c$.st. ;::;s fol.lows:· · 

IN·:FAVOR 

iAGAINST: · 

.: _8_,_1=-'3·9:,...,:· -!t..,_. 8-,-6__,2:,---___,..;....,.-SHARES 

__ ._4_1 __ 2_:?_l_·• __ . SHARES .. 

5. : .·A maJor~ty of the .\r°b.tes \ia's·t·· by the 110.lders··of s·ba;('e-S ent:itled. :' · 
vote. thereJfrv.·we·re voted rhr ~uch resQlut:\._on. 

~~ft 
. . '.Subsdrj.hed ·and· . .sworn .to•.·before nie 

.,, ·:: .. ··i•.):u1;~}·4tn .o.~y·i>.f.·· ·Feb:rut3.ry~· 19:60 a.· 

'i<,· . ·. _.J)?): ~~~ .• 
, .. _-·• · · .. -. Notacy 'Public -7 
;:.•··- ~?r .... 
\'.-:'~-: ' .. : ·. · ... 

r.:.:-: 

t-:· .• 7 F' ... .. . . 
. _. :·. ;•·---· 
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· The Cb.airman stated that as indicated by the Judges l Ce:r.'tifi
c:ate., the resolutionr:pproving the selection of Messrs. Peat-., Marwick, 

. Mitchell & Co. as independent public account.ants ri..ad been adopted. 

The meeting was. then open for fui1 ther discussion and questions 
. from the floor. Re:ference is.' made to the transcript taken at the 
· mee.t.ing and fil.ed in the office of the Secretary of the Corporation 
for·more detai"led information- as to the matters and discussion 
brought before . the mee.ting. 

There being no further business to come befor-e the mee-c:mg., 
upon motion di.dy made, ·s-econded and carried" t!le meeting. adjourned. 

_ · · · -·- -· $ec.re.tary .. . -·- •-
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. BURLINGTON INDUSTRIES, .. nm<> 
. . 

OATH OF- _JUDGES -AND .INSPEG'l'ORS OF EiECTION 

ST.ATE --OF DELA:WAR~ 
. . . . . .. : . 

COUNTY OF NEW CASTLE 

We, _H .. E4 Grant:l,and. and Mrs. D. H,. Bartko-w-ski the under·-
. . . . . . . 

. . . 

signed, dtily -?PP~f-nted Judges and I.m~pe-ctors of Election to con--

d1ict _the yote at an An:nu_al Meeting. ot; -Sto_ckhp1-der-s _of Burlington 

J)id.ust.ries,. ·Inc··., to.· be. held at 11 ;OO _o 1 clock in the forenoon., 

·: on_:f-e:brµary <4; ).:-960,- ·at the princ;Lpal of:fi·ce- of the- Corp~ra:tio.p.., 

No_::. i.0O We,st· Tenth Str~et, _ Wilm-ipg_ton., Del,aware_, being severally 

and· /iuly ,·,s-wpr.ni_ do s:ol.etnnlY sw~~r that vte will ·fairly and impa:rt~ally ·-_ 

-_-- pe.;.toJ;~ro ,our dutie.s a.;s :Judg~s c;nd Inspectors of Election at- such 
. . . . . . . 

:A.tinual.- ·stoc"k,.11.61_4er:s '· _Me-etipg of the ·.corporation., will f~i~hfully _---
. . . . .. 

-it&<(·ctil"i-g,~ntly car:iva;~s_ the votes cast at suoh. meeting, and will 
.. . . . . . . 

. h(?~Jf?Stly ·an_d t.:rU;thfu.lly· report the result of "the votes -so ca.st~ 

. . ' -,✓'l ' 
.· ":-✓:11~~✓-

···sut($.·G:Vi:beq and 9WC?rn to -b~fore-:Lme· 

thfs- 4th day. of. February.,. 1960~_ ·. 
':·· 

;- . .···. :· . 

:✓rr&,~·. 

i.;:;li;,:. ~-/~~ 
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BALLOT FOR DIREC'.rORS· 

BURLINGTON INDUSTRIES, .INC. 

ANNlJAL MEETINGOF:STOCKHOLDERS HELD AT THE PRINCIPAL.OFFICE 
OF THE CORPORATION~: ·No. 100 WEST TENTH STREET~ WILMINQTON1 

DELAWARE ON FEBRUARY 4, 1960, AT 11:00 ·0 1CLOCK; lN THE FORENOON. 

W~, ·the· underS.i&:h.ed, hereby vote 8,.140,942. share.s of voting 
·stock bf Burlington ):ndustries., Inc~ for the .fol.lowing named 
. ·per$o!lS to setve as. Directors of the co:rpora.tioli unti.l the next 
Annuai ·Me.eting of :$.t.9ckholders and until their successors :.are 

· · .:i~i.:ectea· and quaJ, ify: 

· Graham H. Anthony 
. Graham B.. Blaine 
.J. C. Cowan, Jr • 

. . John Clifford Folger 
Albert R.. Gordon 
Walte,t' E. Qreer., Jr.o 
Howard Holderness · 
D ... Eq.ward Hu9-gins . 
Johp L. Hutcneson., Jr. 
Herbert M. Kqiser 
J •. Spenc~r Love . . 
'.MelvynGo Lowenstein: 
Cb:ar.les. F.., Myers, Jro 
Henry E. Re.uch 

. Stephen L •. Ups.on 
John.Vanheck 

. ·· E." .R. •: Zane :: . 

. ... Pr:~~ies. 
S . .. .R ... ~ ' ·:BY . PROXY 

/, .. ·. fl,.'--;_ L .. . 
>t ... --"1f...,. .• . "t7'.. t,.,,·z .. t.~.,/ ·, i.-J>t3/, . .. A , 

· STQClQ!OU);gJt... () .. '·BY.:.P:R~:KY> 

SiL ti~~·rt\-.· . " 
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BALLOT.FOR DJRECTORS 

BURLINGTON INDUSTRIES, INC. 

ANN1JAL MEETING OF· STOCKHOLDERS F..ELD AT THE PRINCIPAL OFFICE 
OF .. THE CORPORATION., N0 .. · 100 WEST TENTH STREET, WILM.INGTON~ 
DELA.WARE.ON FEBROARY 4., l960., AT ll:00 O'CLOCK·IN THE FORENOON. 

WeJ the undeps;tgned, h.ereby vote 3. lZf 1· shares of V:oting 
stock o:r Bu;rlingt.on Industries., . Ind .. Tor. the following named · 
per.sons to ·serve as Director.s of the Corporation until the nex.t 
Annual Meeting t>f Stockholders and until. their success.ors are · 
elect·eq. and qualify: . 

Graham H,. Anthony 
Graham B. Bla.ine 
J.C. Cowan, Jr. 
John Clifford Folge~ 
Albert H" Gordon 
Walter·E,. Greer, Jro 
.Howard.Holderness 
D. Edward Hudgins 
John L. Hutcheson, Jr. 
Herbert M. ·Kaiser 
J. SpencE:r Love 
Melvyn .Gt,• Lowenstein 
Charles ]\, Myers, Jrq 
Henry E.: Rauch 
Stephen L. Ups.on 
John Vanneck 
E. R. Zane .·.• · · . . . 

. "/~ ~~c,;;~4 
. STOCKHO~ , . .• /BY. PROXY 

' • . ;(;) ,' .-./ ,i....,()/J ,; , ~y;:-fr--'~· . . ... 
. ·~· . '€',.., ~--t· J\! .. 
. ·.J. ;\_ /y"·•.t,, •~ .. -•/.//. \-·'\,/\ 

_,:•·~ - ·_ ( "·· : ··t .• 

· .: STOCKHOLDER ··. '-./ BY PROXY 

- BY PROXY. 



BALLOT .FOR DIRECTORS 

BURLINGTON INDUSTRIES, I.NC. 

ANNUAL lVIEETING: OF ·sTOCKHOI.;DERS F..ELD AT THE PRINCIPAL OFFICE 
OF ·THE. CORP:ORATION, NO. 100 WEST TENTH STR~ET;1 WILMINGTQN~ 
.DELAWARE 01'{ $1EB.;RUARY 4, 1960, AT 11: 00 0 .r CLOCK IN THE FORENOON • 

. WI:;, the ~nq.er-sigped, hereby vote ~~--___,,shares ·-of vot-i'ng 
. ·.st.ook of Burlington Industries., Inc. for the followir1g named 
·persons to ~ferve as Directors of. the Corporat.ion until.· the next 
Annual Meet1rig of Stockholders ?nd until their suc<fes.s.ors are 
elected and ·qual-if'y! 

Graham H. Anthony 
Graham B •. Blaine 
:J. C • Cowan., Jr .. 
. John Clifford Folger 
Albert H .. Gqrdon 
Walter .K .. Greer,. Jr,, 
Howard Holderness 
D. Edward Hudg.ins 
Joh.n L. Hutcheson;, Jr. 
He~oert M. 'Kaiser 
J. Spencer ~ove 
Melvyn_Gii Lowenstein 
Charles Ji\. Myers-, Jr I> 

Henry E,. Rauch· 
Stephen L. Upson ~' ~0 · ;·. 
John Vanneck ~ 1..t 0., I /~'F~£ ·. 
E.. R. Zane '7l 1"' T /.·· • • • • ~ 

, l: ZR r·/J~:\ :A 1,. I·*' .f A ·#~r~· , · 
STOC:trn:QLDER . BY. PR.OXY · 

BY .PROXY 

BY PROXY 



.. - . .;. - -- ·- -- -_! 

· .• :···.· .• ·• •. ·····.•.· •. · ...• · .•.• , •.•. ···'•··.·. •• ••• •• 

BALLO~ FOR DIRECTORS 

BURLINGTON !NDUSTRIES,. _ ING • 

. AN.N1IA~ MEE.TING OF STOCKHO~DERS HELD AT_ THE PRINC:IPAL OFFI.CE 
OF TBE COEP0RAT:I-0N, NO. 199 WEST TENTH ST:R.EET3 WILMINGTON, 
DEL.AWARE ONFR8R'(JAR% 4, 1960., AT 11~00 O'CLOCK I;N THE ·FORENOON., 

WeJ. the undersigned;;·. hereby vote ·,_..;;.-__,..-=--~shares of voting 
stock.of' Burl1pgtori lndustriesJ Inc .. ·ror the following named. 
pe:rson·s J3'0. serye as Directors of the Corporation until the next 
Annu~l Mee't,ing :of:.Stockholders apd until thei.r succefs.f?ors are 
e.l"ected ··ana. qualify: 

Graham H~ . Anthony 
Graham .B .. Blaine · 
J,. c. Cowan, Jr, 
Jqhn Clifford Folger 
Albert H:. Gordori 
Walter E * -Greer, Jr·.., · 
Howard.Holderness 
D .. Edward Hudgins 
Jobn L. Hutcheson, · J:r·. 
Herbert M.· Kaiser · 
J. Spencer Love .· 
Melvyn Gt, Lowen..st.e;Ln 
Charles Fe Myers,. Jr., 
Henry E}.Rauch 
StepheriL. Upson 
John Vanneck · 

.EL·FL za·ne 
. ~- . . 

·. ?~•Jj,eL•·~ 
STOCKHOLDER · · · ~731 PRQJCY 

.. 

: ~ i1[ut CL,~ . 
. i · STOCR:HOLDER. .·· ~. BY PROXY 



.. , 
. ·.·••· .. BALLOT; FOR DIRECTORS 

BURLINGTON INDUSTRIES; INC.· 

ANNUAL MEETING OF ·STOCKHOLDERS Ff.ELD AT THE PRINCiPAL OFFICE 
OF :TEE CORPORATION, NO. 19_0 WEST TENTH STREET; WILMINGTON, 
DELAWARE-ON.FEBRUARY 4., 1960., AT 11:00 O'CLOCK IN THE FORENOON .. 

We, the tJ.nde:r.signed., hereby vote . .. !:)/) f) shares of voting 
. stock o·r Buriingt·on Industries, Inc/ for the follo;t{ing named 
p~rs,ons to serve as Directors of the Oorpo_vation until the next 
Annual Meeti.ng -of Stockholders and. until thei.r successors. are 

·.elected· ~nd qualify: 

Graham H~.Anthony 
Grap.am Bi Blaine 
J.C .. Cowan, Jr. 
JohnC-lifford_F.olger 
Albert- H. Q,ordon 
Walter E. Greei", Jr ... 
Howard Holdernesi:f 
D •. Edward Hup.gins 
John L •. Hutcheson:, Jr. 
Her'Qert · M. · Kai:ser · 
J. _Spencer Love 
Melvyn G q . Lowenst.ein 
Oharle:s_._Fe_.Myers, Jr,. 
H~nrY E. Rauch·. 
Stephen•._L. Upson 

· ·John Vann.eek 
.... -E~ R. Zane ..... 

. i :( z O \t,fr /1:;/ 
• l/._,,, /lri ·: U.✓..1-,lllffi)(f . 

~ g_q~LD J\_ B PROXY 

t;ktifJv htcu~~.f_o-
. "· · -S'r.OCKH~DER . BY: 'PROXY 

-BY.'PROXY 



. . ·., .•. ·.·,···· 

BALLOT·FOR DIRECTORS 

:BURLINGTON INDUSTRIES 1 .INC. 

ANNUP..L ·MEETING OF STOCKHOLDERS If.ELD AT TB.~ PRilmIPAL OFFICE 
·oF THE Ca°R.PORATION., NO .. · 199 WE.ST TENTH STREET; WILMINGTON$ 
DELAWARE ON F.El3RU,ARY 4 ;!.· 1960., AT ll: 00 0 'CLOCK IN' :THE FORENOON. 

We,. the u.ndersi.g;n~d., hereby vote. .-:)'/ c"J shares of vo.ting 
stook of Burlington ::Lndµstries~ Inc •. for the foll:owing named 
person.s:.to sei've .as .. Directors of the· Corpora.tioh unt-11 the .n.ext 
Annual M~ettng of .Stockholders and until thei.r success·ors are 
el.ect:ed and qua11ry: · · 

Graham H~ Anthony 
GrahatnB .. Blaine 
J •. C. Cowan,., Jr. 
John Cliffor~ Folt~~ · 
Albert H.. Go.rd on 
Walter E~ Greer, .Jr., 
Howard Holde.rness · 
D •. Edward Hu~gins 
JohnL •.. Hutcheeon., Jr. 
Herbert·M. Kaiser 
J. SpencE;r Love 
Melvyn Go .. Lowenst.ein. 
Charles: FQ Myers . ., Jro 
Henry.•·E .. : Rauch 
Stepp.en L~:~ Upsoi;l 
·John, Vanneck ·. 
E. R. Zane, 

BY:. fRon·· 
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BALLOT FOR DIRECTORS 

BURLINGTON INDUSTRIES,. I~C. 

ANNUAL MEETING OF STOCKHOLDERS HELD AT THE PRINCIPAL OFFICE 
OF THE CORJ?Oa.A'.r~ON, NO. 1'99 WEST TENTH .S'J:RE;ET; WILMING'l'ON;, 
_DELAWARE ON FEBRUARY 4,, 1960,, AT 11:00 O'CLOCK Il~ THE .FORENOON:. 

We, the undersigned., hereby vote ,, ·shar.e-s of voting 
stock of Burlington Industr:tes, Inc. for: the. fol.low:l:-ng_ ·named 
Jiersops to serve 13.S D11;1ectors Of' the Corporat:ton. until the next 
Annual:' Meeting ._qf· S-toqkholders · and until their_ su.c·ce~s~:irs are 
~lected and qiialtfy: 

Graham ff~.·· Anthony 
Graham·B. Blaine 
J. C ... Cowc;;1n, Jr, 
Joh.rt Clifford, Folger; 
Alber~ H: Gordon . 
Walter E ~ Greer,- :Jr,, 
Howard . Holderness . 
D.~- .Edward Hudgins 
J qhn L •. Hutcheson, _Jr·. 
He:rbert M. Kaise:r 
J. ·.- Sp~nc er Love . 
Melvyn G". Lowenstein 
Charles Fa- Myers, Jro 
Henry.E. Rauch 
St-ephe.n L. Upson - · 
John vfj'+ck . 
E, R~l{t~:&~l 
. . •. ,. ·. ST0~1*- .. . · .. . :. BY' PROXY 

-· · .. EX, ·. PROXY 
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BALLOT FOR DIRECTORS 

'BURLINGTON nmu:sTRIES ~. ·INC. 

ANNUAL MEETIN.G OF STOCKHOLDERS HELDAT THE PRINCIPAL OFFICE 
OF THE :CORPORATION,· 1-io. 100 W.EST TENTH :sTREET, WILMINGTON~. 
DELAWARE ON FEBRUARY 4, l960, Al' 11: 00 q 1 CIDCK IN THE. FORE.i.~OON • 

. We,: the under1;1igneo., here.by_ vote ""-!;t~·· · shar_e.s of ?ot·ipg · 
st.o'olt or··Burlingtop Industries;; Inc. for the following named 
per:sons to serYe as Directors of the Corporfit.ion until tl'ie next. 

· Annua.-1 Meating of Stockholders and until their -successors are 
elected and qualify: . . . 

Graham H •. -Anthony 
Graham B ... Blaine 
J. c. · Gowan, Jr. 
John Clifford.Folger 
Albert H. G.ordon 
Wq.lte:r E .. _Greer, Jra 
Howard.Holde:rr1ess 
)) ~- . Edward Hudgins 
John .L, •. Hutcheson, Jr. 
Herbe:rt M. Kaiser 
J. Spencer Love 
Melvyn G~ Lowenstein. 
Gharies F., Myers, ~r·., 
Henry K. Rauch 
Stephen L.- Ups·on 
John V.anneok 
~- R. ·_ Zane· 

.· STOCKHOLDE~- .! .4 '·,mr PROXY 
. ,~,. 

_STOOKH'.OLDEE, BY-/PROXY·····•·. 

BY<PROXY 
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BALLOT ---~-.--------
ON MOl'ION TO ADOPT TH,E F0LL0WINQ- RESOLUTION: 

RESOLVED,, that the selection of Messrs. Peat., 
Marwick; Mitchell & Co~. as inde·pendent publ1c 

· accountants to audit the bo·oks and account.s 
of . tpe Corporation for· the 1960 fis·cal year be 
and the · same is he~e by approved· .. 

. P.RESENTED AT. TB$ ANNUAL MEETING OF ·STOCKHOLDEii:S OF ::aURLIN'GTON 
~NDUSTfl~ES. ,. lNC - . HELD AT THE PRINCIPAL {?FFICE OF .. THE CO_RPORATION., 

.,Jm •. l{)Q ·wEST TENTH ·STREET, WILMINGTON, DELAWARE, ON FEI?RUARY- ·4, 
1960.t. at 11: 00 ·o I CLOCK IN 'THE FORENOON .. 

V()T:&$ IN }:>:ER.SON 

·voTES :aY PB,.OXY 

·VO!l'E,S . IN PERSON 

.V'QT.-S.S EY . PROxY 

AGAINS1 · 

6,l-36., 671 S™-RES. 

· .... 0- · ,SHA~s· 

4,:2?1 · .··sHARES' 
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BALLOT 
~ .--""'f ,,,__ .~· __.. __,. 

ON MOT·ION. TO ADOfT THE :?OLLOWING RESOLVT.ION: 

RESOLVE!D, that the selection. of Messrs"' Peat, 
Marwick., M:ttche1l & Co. a,s :independent public 
a·ccountants to audit the books and· accounts 
or· ·the .¢:01;poration for the 1960 .fiscal year be 

· fltid the ·1.3c:1me is he·re by approved,, 
. . , ' 

PRE.SENTED· .AT THE ANNUAL MEETING OF STOCKHOL'.DERS OF BURLINGTON 
INPUS'l'RIES;~· rwc. ·.JIELD AT THE PRINCIPAL o·FFICE .OF THE CORPORATION, 
NQ. 100·WE!3T,TE~THSII1REE'l.', WI~MINGTON,. DELAWARE., ONFEBRUARY4., 
1960., at· .·11: 00 · .Q 10LOCK IN THR FORENOON. . . 

. --.'vQTES. ·xN P~RSON 

. VOX;ES BY· :fROXY 

. YOT~S . IN:· ~i_;E;RSON . 

. VOTES:. BY. PROXY 

IN. FAVOR 

AGAINST 

·~SHARES 

3 ./ .... <{ f .SHARES .,........., __ ,...-.........;..;...,-_,---, 

SHARES 
-----,---.,-.--,. 

-------· SHARES __ ,...,.,........~.,,...,.,..,_,.,,.,,,..., 

. . I?Y · PROXY· 

BY ·.PROXY 
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BALLOT 
..-.··-·--·. 

ON MOTION TO·AD.OPT THE FOLLOWING RESOLUTION: 

·RESOLVEP, that the selection Of Messrs. Peat, 
.-Me.rwick}·. Mi tcnel:l & Co. as independent public 
acdouhtant·s to audit. the books and accounts 

. or ·:·t.n.e: · Coppo:ration. for the 1960 fi$cai year be 
and the f?ame ;Ls hereby approved. 

PRESENTED AT THE ANNUAL.MEETING OF STOCKHOLDERS OF. BURLINGTON 
.INDU~T:ftl.ES;. :CNO ~· ,H.ELD AT TijE· PRINCIPAL ·OFFICE. OF TBE CQRPOJtA-T.ION., .· 
,NO •. 100 iWE$'1.1 TENTH STREET, WILMINGTON., DELAWARE, ON· FEBRUARY 4,, 
1960~ at. J.).JOO O'CLOCK IN l'HE. FORENOON. · : · 

VOT~S._·lN .·::PERSON 

VO.rr~s .. BY · PROX¥ 

VOTES · IN .PEB.SON 

V()TES BY · :P:ROXY 

IN. FAVOR 

· I. Jr. i1 {J SHARES'.· ....................... -=i'.:-. ~K...-,;...-_ __, 

SHl-rnES. ______ ___,,__.,,,_...,. 

.AGAINST· 

SHARES ------
.SHARES . _____ .,.___,.. 

.. ·. . . ·.··.·;··•···o«.~•·~~· 
. :· .. · .. ·····. ·. : ,, . ' . . . : 

t;~~i·>jryp ... :r71r•···· _: 3~ROXY 
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BALLOT 
·----.--:-,_.,....._..... 

ON MOTION TO ADOPT .THE FOLLOWING RESOLUTION: 

EESOLVED., that the selection of Messrs. Peat,· 
· .Marw:;Lqk, Mitche:Ll & Co. as independ~nt publ:Lc 

aecountimt·s· ·to audit the books and accounts 
of the Corporation for .the 1960 fiscal year be 
an9- the sam~ is hereby approved .. 

. . . 

PR.$SEN'fE)) AT rrHE ANNUAL MEETING OF STOCKHOLPERS OJ:r ];3URJ.i:J:NPTON . . 
INDJJ:3TJU.ES, INC. ~D.A$·THE PRINCIPAL OFFICE OF 'I'HE CORPORATI:ON, 

. NO/ TOO WES'l'. T:EN'l1H S1rREET, WILI't1ING.TON, DELAWARE., ON FEBRUARY 4, 
J.96.P~· at 1l:.o0.0'CLOCK IN THE FORENOON .. · 

'VOTES . .:tN· .PERSON 

_. VO~E.S :SX. fROXY 

. . VOr;t'ij$ .. IN. J?ERSOI'l. 

VOTES BY. -PR.OXY 

IN FAVOR· 

.· S'HARE$ --,...,.----,--.........,.. 

AGAINST . 

SHA.RES ...,.,.,...,....,._.,.__,. __ ___,,_ 

SHARES --------

.. ·. STOCIQ{dtDER . BY. PROXY · 

BY. PROXY 
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BALLOT 
___, ·- --- -~. ·- ·-:-". 

ON MOTION -1:J;O-ADOfT THE FOL;LOWING RESOLUTION: 

RESOLVEP, that the selection of Messrs .. Peat., 
Mapw'Lck., Mitchell & Co~ as independent public 
-acqounta.11.tsto audit the books and accounts 
of t:he -Co.r-pora.tio.n :for the 1960 fipcal year be 
and tqe t?ame is );lereby q.pprov.ed .. 

PRE$ENTEJ) A11' 'J:HE .ANNUAL MEETING OF STOCKHOLDERS O;F BURLINGTON · 
I_NPUSTR:C.~if. ::CNC. _ HELD_ AT THE PRINCIPAL OFFICE OF THE CORPORATION., 
NO. 100·_,-_WE~T.-rr1ENTH STREET, WILMINGTON; DELAWARE, ON FEBRUARY 4,, 
1960, at ll:00 ·olCL0C.K IN THE. FORENOON. . 

VOTES IN. PERSON 

VOTES BY PROXY 

VOTES.IN.:?JmSON· 

VOTES BY PlW:X:Y 

IN FAVOR 

AGAINST' 

/· 
{.t) · SHARES 

_,_..,..-~_.,......--

SHA.RE S __,,,,.._...,,.-----,,__, _ _.,.,.. 

•·sHARES _________ ___,._ 

SHARES _____ ___,..._..,.,_...,.. 

BY PROXY 

. ·13y: PROXY . 
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BALLOT 

ON MOiION TO ADOPT THE FOU,OWING RESOLUTION: 

RESOLVEP, that the selection of :Mes~rs. Feat., 
Ma_rwick; MitGhe11 & Co. as independent public 
ao-couptants to aud_it the books and accounts 
.of.the Corporation for the 1960-fiscal year be 
a.no the same is hereby app1:1oved. 

P~SEN.1:CE.D AT THE ANNUAL MEETING OF SIJ,'OCKHOLDERS o;ir, BURt.iIN:GTON 
_INDUSTRl.?$, . INC. HEL~ f-\,T ~lIB PRINCIPAL O)r];rICE. QF THE :c9~P.ORAT:t,ON, 
NQ,.100 WEST .TENTH S.'l'B.EET, WlLMINQTON., DELAWARE, 0.N FEBRUJ\RY 4., . . 
l96o, .at ll;OO 0 1CLOOK IN THE FORENOON. . 

VOT~S IN P~RSON 

. VOTES -BY. PROXY . 

-VOTE.$ lN PERSON 

VOT~S<ijY PROXY 

IN ._FAVOR -

AGAINST· 

V// :--$HARES. 

_ .. :$HARES ---------------

·}SHA.RES. -------,-~-
. :SHARES --------____.,.~ 

STOCKHOLD~ -BY l\RO~-• 
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STATE OF NORTH CAROLINAl 
ss: 

COUNTY OF GUILFORD 

Gwendolyn Truitt, being quly sworn, on oath deposes and says: That 
on the 18th day of February , 19 60, on behalf of Burli'ngton Indus
tries, Inc,, a corporation organized and existing under the laws of 
the State of Delaware, she caused a notice of an annual me·et1ng of the 
Board o.f Directors of said Corporation, a copy of which notice is , 

· attached hereto and. is made a part of this affidavit, to be deposit.ed 
-in the United States Post Office., at GreensboroJ N C., in a sealed 
envelope, postage ~r~paid, duly ~ddressed to each Director of satd · 
Corporation, as follows: 

Graham H. Anthony 
% Veeder-Root Incorporated 
Hartford 2, Connecticut 

Graham B .. Blaine 
% Tucker.,. Anthony & R. L. Day 
120 Broadway 
New York 5, New York 

J.C. Cowan, Jr. 
 

John Clifford Folger 
·   

    

Albert~- Gordon 
% Kidde~, Pe~body & Co. 
17 Wall Street 
New York,. N Y. 

Walter E4 Gr~er., Jr. 
 

 

Howard Holderness 
. % Jeffer·son· Standard Life ln.s. 

Company 
-af~~nebp~o, N~ C~ 

p. Edwarcl,Hudgins. 
% Jef:fers.on Standard Life Ins,. 
. · .Compan.y 
Greensboro, N .. c. 

John L. Hutcheson, Jr. 
Peerless Woolen Mills 
Rossville, Ga·. 

Herbert M .. Kaiser 
 

 

J. Spencer Love 
  

elvyn G .. Lowenstein 
  

    

Charles F~ Myel;  Jr. 
  

Henry E. Rauch 
 

Stephen L. Upson 
 

John Vanneck 
% Equita:ble Holding Cor-

porc;tion ·. 
17 :East 4·2nd Street 
New York 17,: N. Y • 

.E. R" Zane 
 

·-~.·~ 
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B. ·. . .· : l ·. . '. .. . Bk-hug/ ·.. :uJ,.. Jngtqri.,INDUSTFHE$, n,Jc, ~n 
lft,,.N:tt trzm . -b lffe '!i Al)'".JT,{/1 . · · ~~ 

February · 18,, 1960 . 

. . - ... 

. ·. · ·T(> THE BOARD _OF DIRECTORS OF 
.. . . . . ·-. . . . . 

. .. . BlJRLI:NGr.pN ·. m:DusTRIES, :· INC ~-
... ' . 

· .,a·e rit lem~:n : 
. J{-ot:i.¢e fs.· h¢re·by given . that a me:eting pf the Board·: 

of T):tv.:ecto.rs _will b_e held on Mon-day;" Maro.h 7:,. J960_, at . 
· 5'::30· :e-~· :14 • ., :~t the R.acq11et and Tenni.s- Cluh., ... 370 Park 
_A.,yehuei. New·, X-9rk, N~ -Y:_c·, . f'0r the transaction_: bf al.l·. such 

·._ busipe'ss as .may. come b~fore the meeting:~ . 

·Mr ...... Alb$.rt ·a-ordor~ is ,:t:nvf ting membe.r-s of the-. Board-·· 
·. t~o :'be .. n:is: gu_est::J fo.r ·a senii~soctal evening with dinner . 

. fb1::,L.oi{ing t;he ~ee.t.i9gj.. .. . . . . 
·. '• ·. ,:. ·, : . . 

v~ri ;~rutv · :vour.p,. 
·£:L.J--.·~,-·u.~ ·•_-· ·._.-··· · <··•·. _:~_- .·.·-~r:._~- .. ·• 

Sec1;.?_tacy 
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ANNUAL MEETING MINUTES of Annual Meeting of the Board 

OF 

BOARD OF DIREGTORS 

of Directors of Burlingtori 
Industri.es., Inc .. held Jvlarch 7,; 
1960 at 5: 30. P. M .. at' the Rac.q-i.:i.et 
and Tennis Club, 370 Park Avenue~ 
New York, New York 

PRESENT: Messrs. Graham H .. Anthony 
Graham B. Blaine 

ABSENT: 

J. C .. Cowan., Jr. 
John Clifford Folger 
Albert H. Gordon 
Walter E. Greer, Jr. 
Howard Holderness 
D .. Edward Hudgins 
John L .. Hutcheson., Jr~ 
Herbert M. Kaiser 
J .. Spencer Love 
Melvyn G. Lowenstein 
Charles F. Myers,, Jr .. 
Henry E ... Rauch 
Stephen L. _ Upson 
John Vanneck 

l'fir. E·. R •. Zane 

Dr- David Roget_s., Assistant Profes·sor at Harvard Busirfoss Sch_o·ol 
was also present .• 

Mr. J'.,Spencfer, ~ove, Chairman .pf the_ Board., presided as 
. Chairman o:t tl}e ._Meeting and Mr.. Stephen L ~- Up:Pop:.., acte.d <?-s Secretary 
·nr. the Meeti:ng. 

. . ' . 

. - ., . -

. = ·1:1:'he S.ecreta.r~r·: presented and r~a,d the NOti;ee of the. Mei3ting;_ .. 
. ·which .notic'e h.ad;, 'been Inciiled_ in a sealed _envelope, post,age prepa1dj 
addressed to each Dit·.ector at his then addr.ess on the 18th A'3.J7.,'i . . 
of . .Febru~r7y7., :,:1.960; mii:1 ... on: n10t:ion duly macle.,,: :seconded ~md· ul?~Jii~: 
mou.sly .ca:rrie,d~ a, c,opy of_ the -Notice _of' the Me'et•ing W~.'S ord.ered 
inserte'd in<-tlie,:Miriutes. of this: Meeting. 

~~. LOve., reJ)ort;tng on .cond1t:tons generally, stated that 
if' the meetfng ':had been held a week ago, h~: wpulff :.nave sa.icl that' 

. ·bus.iness :was holding· up ve:ry·:w.e11 -~onsid.ertng: the. stock rnarke.t 
'reclction., put that With .tl)e furth~r dip' in ·;,the -s·to.ck market :ras:t. ·.· 

:•'·Week>_an.d t-ne,.ba.d:-i'ieath.er,.'.Which .i.P: contra to .. te4tJ1'e' busine'ss.,·· 
S-ev_eral.' ·of: our:, ope:t:>a:t;ing rne·n are bee omi11g s:orn.ewtia)j_ blue as .··to 

.:;prospects ..... _Sirice :early F~bruary we have ea:t.e.n =intp= our backlog,, __ 
'and ther;e>has.been'•°iJ. 'gradual slowing_Ut). of .forwar.d·bu:sine~s;; with 
progre~siy?l:¥. :p6ore:r ·._booklngs and tJ;1:ts~ past, JAfe.el{:_.Jiair'ly .quiet •. · .'The 
cottorJ greige\ '$?Ods,:market~ -c·onsi-der_ed' Dl:1e- of.._ the. b)~'st barometers;. 
turned very. p~eisimie'tic . tow~rd the encl_ pf -];:'a~t _ w,-~ek. ..iHowever.., . 
:priqes haye; n.ot'::weake;ne~ ·subptanti.aliy~ anq.' ·:our rev:i.B~d esti- . 
~ate of. bilJ.ing~r:f'or.-th:b3 quarter ar-e onlj a riomin?iT. 2%. less··. 
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tban predicted earlier~ Profit-s ar~e estimated to be off in ten 
of our Divisions but up in four over prey;i.ous predictions., a.nd the 
:rr1areh qua:rter estim8lB over-all on a\rerage is still expected to 
be.the same as the December quarter. Mr .. Love closed by saying 
that he doesn 1 t view any of the signs as serious enough yet to be 
alarmed ove:e., but a spirit of caution does prevail; and while no 
pr·edictions can be made in a situation which must be judged week 
to week~ he feels so far that there is nothing in the situation 
which a rally in the stock market and two weeks of good business 
could no.t correct. 

Mr. Love also.reported on the status of the Lees 
acquisition and the· pi-·oxy returns to date for the stockholders 1 

me~tings to be held on March 24 by Burlington and March 25 by 
Lees., statmg that the requisite vote for consummatj.rig the 
tra;nsaotion.apparently ha 9 already b~:en rec:eived., with only an 
i.ns.ignif';Lcant vote against the trairnaction.. . Lees· has reported 
to Mr. Love that business Js substantially off this quartel .. over 
what they expected for :the quarter, out as yet it is 'no.t .definite 
h9w mucfr o.f this j.s due to their Lifo adjustments. ¥1r. LOVE:! 
mentioned that b).1 the· combination of -Lees I _:ear-nings. with ours 
fqi1 the six. months e'pding with the· March quarter., there will be some 

· d:ilutiori. in our .f.igure~. . 

The. next business presented to the meeting was c_onsideration 
o:r.· a.dditioria1 pr.ojec;;t·s., as reco,rnrnended by ·tne· ~e~u.tiy~-Qpe1~ations. 
-Committee and mo-re. pa1..;ticular1~,· described in -Prospectuses submitteq. 
t9 the :meet:i:r:ig hy Mr. Cpw$.n. 

. .·. 

After dis:cussion;, uppn mot;ton duly made . ., secrnno.~d .and unan:L-:
·:mous1y·G~~r1ed,; the following resolut·1on was ao.opted: 

RESOLVED,· tl1:at thi_s BC)ard of -D,;i.rectors does hereby approve 
the foilowfn,g · p:i;ojec-ts pr·esentedat th:is meeting: 

. ;_ ... · .. , . 

. B·.·:· T/ COTTON (Valley- Falls Plant) 
. . ' . . . . . . 

.. ·.· . . 

Mclderniie 30 :sacu-Low.-ell- spinning ·ftanies by 
. :.· coriv~·r1t:i.ng: Cas:ablati.ca. Draft:Lrig to Clea.n 

Gl.iide\ ,Drafting, repla_cing. ·present spindles 
with;-_ba.11· bearing sp~ndle13,, install ·mottir 

. . drive:s :and 'Vacuum collection and rEfo1a:ce 
, ,1?ret={ei1t creels ·with open creels -

•• •• .. • • + 

_.:B.-:r. COTTON (Ca'lhoun Falls Plant) 

.AJd,fl.oor ·space .and equl-p~ent peee
S,~ary to ctiann~i ·5SM 1 bs· •.. of Calhoun is 

.·168JYI. l9.s. -·we'eklt: .Yifrn mant,1facturing 
. Ocipacity try pe:rcale sheeting . 1~•354;, 000 



. --- \ 

PRINCETON 

Purchase Waterville property at Wa te:rbury:,., 
Corm. 

PACIFIC .(Lexington and D:ca1rns Plants) 

Trans.fer and install 72 C & K automatic looms 
trans.f'erred from Fa:rettev'llle. Purchase of 

225,,000 

looms supplies and auxi•liar~.r equipment 213,,545 

MEN I S WEAR (Fr·ahklinton.., Fayetteville,, Rhodhi . .ss 
Plants). ..· · · · · · ·· · · · · ·. · 
Transfer· .of equipment to standardize looms at 
Fayetteville and· FrarJcl;tnton aDd purchase com-
pleme.ntary ···loom supplies 168,646 

KLOPMA .. W MlLLS {Brighton Acquisition) 

Purchase and ·1nstail 448 net,,r X-2 5011 looms,,. 
convert 28.,512 spinning. spindles to· double 
apron., repai.rs to looms, and purchase au_x:;ll;tary 
equiprJ?-ent and supplies 2.,170.,780 

PEERLESS ( Cleveland arid .Rossville Plan:hs). 

New ·Finishing· Machinery 292.,550 

TOTAL 

The. following resolut:ton.,. relating to the acquisition .. 01• the 
assets .;of ·Rhyne-Houser M.anufactu;ring Co•.~· a fi~1e •yarn·. spin,ning 
c01np;3.ny• in Gherryville., No:r:t).1 Carolina was., upq:n motion duly ntade 
anci se9.011cl~d" unanimousl•Y adopted: 

·REsOµVED;•. that .. the of . .fice:ra of this Corpcs:rat;I_qn:be .and 
·th.ey ,are h~·~eby<aµthqrized. to .purchase .the .fixed .a:ssets 

. Df•Rhyrie~}I9user1::Jviar1ufacturi.ng .Company. ro·r the slipl ·or 
.$1:Q00.;000.~nd t.P;.pur:chase .s1ich other as.sets of' llilyne~ 
Ho11.se~ Map.u,t:ac.tlp?tPg. Co. as they. deem. in the· best. intere:st 
of, thi;9.· C0!'.'P(?J?ati6pj i.lp,on suchterm.$:and. conditions as. 
thei. may. app:rq~\TEL and, S{iid off.;to:ers ·. of thls cqrpor~t;ion are . 
<further··au-thori2:ed: to. execute and <3.eliver. such agreements., 
documents ,:a..:r.1d.. i11st:1;uments as they., wi.th. the advice of. 

· cvunsel, shil·. deenl n~cessary and 1>roper. t.Q aocO.mpli~ri tlj:~ 
foregolpg. 

In conpe.ct-.ton·.:\'fl.tl1 tt1e foregoing., Mr •. tove ::r~porite:q. that various: .... 
.operating ~eaqs>.have ·oeep, ·~:fdvised that . ., ·p·ending .cla,rifiqatibn. ot' 
the ·businef3S)OUtlopk·tJ~b,e dperati0i1s Gomm;Ltt~e ·will .screen. projects .. 
muc.h. harder: ·u·nt.:ii ·ouh?t$nding COJT@itments ·ar.e b:J;"oµght oown to a JevE;i: .. 
more_ o..los.ely. _:Lrt.1.;trie w:Ltb: :c:lepreciation and apy· futur·e re.vi~iob oJ' 

•?'/ ·. prof 1rs. e\i tifoa t e15 • . 



I Mr·. Love reported briefly on the Anni;ial Meeting of Stockholders 
held in Wil~ington~ Delaware on F~bruary 4, 1960. 

This ·cel,ng the Annual Meeting of the Board of Directors., the 
Chairman then called for nominations ibr offic$rS of the Corporation 
and the fol.lowing named persons were nominat,Bd to the re spec ti ve 
offices indicated: 

Chair.man of' the Boa:r:d., P.re sident 
and Chai1nnan of the Executive 
Committee 

· Vice Chairman of the Executive 
Cornmi.ttee and Senior V;Lce President 

Vice ·Chairman of the Board 

Senior Vice Presidents 

Vice President.s 

. . . ... 

Qpntr611 er'·_ 
.. - .. 

, Tr ea 1.3 :µ!!fr 
Secret,ary · :and General C-om1sel 

Assistant ·v1ce•Presidents 

Assistant-Secretaries and Assistant 
Geheral.Counsel 

J. Spencer Love 

Herbert M" -Kaiser 

J .. c. Cowan, Jr. 

Walter E. Greet, Jr. 
Jo11.n L .. Hutch~son., Jr. 

Ely R .. Callaway., Jr·. 
E.· :U.- H;Lnes., J.r. 
Raymond E. ·Ka s sar 
Jam.es King 
William R~ Landa:·_. 
Frank Leslie 
Charles A. McLendon 
<.teorge E. l~forinan;, .· jr .:. : 
W. Bail_e:r Sellars . 
. Jackson E. Spears 
c. Lowrey Stafford, : Jr .. · 

Henry E. Raµ<:!h 

Charles' F. Myer~,-- Jr; 

· Stephen- ~, ... Upson 

Robert. P. Lyti-D. 
Doug-lat? -lVl_. ,Opr 
Erv:iri. A~ '$chµtz 
Arthur E .. Weiner 

John -Cave 
Cha.rles ~.~. _K~lly 

'W. S .:· Markham~ ,J·1~., 
Ery:;t·r:r A~ Se:htj.tz 
R .. · ·N •. s·-tokes 
Sam-·V{ilson 

Robert. P_. Iiyhn 
Dougl2;s,~'QL -Orr 
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Assistaht Secretaries 

'i 

Levri s E. _ Boro11ghs 
Gilbert E. Powell 
W ~ F. Ro"birtson 

Senior Assistant Controller Edward -f,.T w Ma cl-: 

Assistant Controllers Cecil F. Adamson 
D .. U. Cregar 
M. E. Manuel: Jr. 
John E. Peterson 

Other nomtnattons being called .for and none being r1eceived, 
upon motion _duly rr.1ade,. seconded and unanimously carrie~., the 
Secretary o·f·: the Me_et:tng was •instructed to cast the unanimous 
baii-ot of the meeting for the persons:so nominated... Such ·ba.11.ot 
having been cast tne Cha;irman dec1a:red the persons so nominated duly 
electe·q.-: to. tl).e respective off'ices indicated opposite their name·. 

The next bus_~ness _ to come before the meeting· was the elee;tion 
of members.· of the several Committees of the Board of. DirectorJ:;., 
which niemher..p serve at .the pleasure of' the Board of' Di'rector.s~ 
After discussion:, upon .motion dµ,ly made., seconded at1-d m1anim.ouf31y 
c.~:rrted.., it . was . . 

. _; . 

RESOLVED, thiit. the ;Executive Committe_e:.,_ Operations Com-· 
mi ttee (unt:L-1 Jµly 1, 1960)., Finance Contrni ttee and 
Salary and .6ompensat:j_on Committee of this Board of 

··Directors s_hall consist. of"_ the fol'lowing_.named pe~sons 
.. _ who are he:reby -elected to serve- as_. members. of th~ 

.. Committees s.et ·_opposite t.he"ir r$spect:1ve. names and with 
tp.e Cb.airman. and Vice Chairman of said ·co:mrnitt~es p_eing 
as·j.ndicated· below: 

EXECUTHTE- CUMM:IT.TEE: M_ess1~s-~ Love, Ghairma·n, Ka.iaer,,' 'Vice' 
Chairman, Cowan., .. · Greer) J ohri: L~ __ . . 
Hutpheson., Jr:. j ·Myers,;, Raucp.: and,_1Jp$611 .. · 

.. ;·,OPERA_TIONS -COMMIT!fEE: l\/Iessrs. Love, 9ha;L:rmarr, ,Annas., :.G:ali~~ 
' :(yntii July l_; 1-960) way, Hines., Kassar, iviclrendon.,- Nornia!4./ 

Russell and as ex ,officfo. member~:,: a11: 
members of the Executive Co;-r.mitt¢.e~; : 

's:ALARY A-wn- coMPENsA
coMMI.TTEE= 

Messrs.:• Upson,, _Cha_:Lrn-iB.n;. My~:ts~' V:t.ce:: 
_Ghairman, Arit.honyJ:-J3la:in~, K~J_{S:e::r,,· · 
Lov$) Lowenstein., Van.,1-1eck ariq; Zane. 

~e.s-srs. Blaine, .. Qhalrrnap., . Anthony)_ Vic'~ 
Cha.irman., · Ka:isei1

, -,;r.,ove, .. LowE¼ns:tein . ., · 
. Myers;, Upaon,. Vgnneck apd .Za,n·e ... 
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In ,connection with the election of membEm of the Execu
tive Committee and the 'Operations Committee, Mr. Love p-Ointe-d 
out ·that this is .in implementation of the program prevl;ously 
dis,cuss,ed. of splitting the two Committees., and thatherea.fter 
they will meet separately) but members or the Executive Committee 
wilt be- ex officio members of the Operations Committee.. At each 
meeting of the Operations Committee there will be not more than 
four· nor less than three members ·of_ the Executive Committee so as 
to hold the size of the Operations Cormnitte,e to ten or at mo·st 
elevF'n members at any meeting. The duties of the Operations 
-Committe(:} will _rema.in. unchanged •. It 1s contemplated that the 
E:x..ecutiv-e -Committee will meet befcre me-etings of' the Board of' .Direc
tors, on call for special purposes or ·as. re-quested by the Board, . 
and when, necessary to scre:eri im_po.rtant matters to be brought before 
t.he ]?oarq.... The term oi' members of the Op~tions Committee will 
E?XPire J'~r 1., 1960., ,_·one year after the e1ecti·on o.f the original 
sµ ·r:nt::mbers -of' the Connn-ittee. ::Attention will then. be given to the .. 
advisabili.ty of having ·some rotation• among the members. of the 
Op·erati-on:s Committee so as. to give other good men with talent in. 
i:ihe Company the o-pportuni.ty for training and ~xperience available· 
through service on the Committee. · · · · · 

"°· . . ::- .. : :_ ' . . .. . '" . 

':Cne. ·next business- to come before. the ·meeting .was the election 
of the m.emb-ers .of the Board of Administ.ration of·, the Retirement 
Sys.t,em :a;_nd Profit Sharing P.lan -of -the Corpora.tinn and its Affiliat$d 

·compani$l:3 . ., which members serve at the pleasure of the Board of' 
D:irectors.. Upon mot.ion duly made,~ seconded, and unanimously 
carried, _the following resolutio:h was ado:pt_ed: · · 

.· . .. 

RESOLVED,· that·,un.ttl::·f'~rther··a:ctio,r1 by.this Board of 
Director$., Mes:sr:rs.~ w. s .. Markham., Jr.; Jarnes L. Eskridge, 
Louis M. HiPP.i Howard_Holderness., Charles. F. :Myers., Jr.; 
and Colvin c. Shea be· and hereby are,-a:ppolnted to se:r.1.ve 
as. members of ,the Board -of' Administration of· the Retire
me,nt , System and Pro.fit Sharing · Plan• of .this Corporation 
and .Affiliated CompanleH .and as ·such., .-:to constitut.e the 
··ent.ire Board of Admin1.siration· with.-Mr.-··:w~ -S .• _Markham;·_· 
JJ?. ·hereby. ciesignated as Gooirman .and Executive Direct.or 
of. :said Boro:l of ·Admin'istration 

.. ·The. s~c:re.taVY 'presented. t°b·:tht/ meeting tha.. Annual.R~port of .. 
f];ru·st-ees of the-· Retireme.nt , System and: Profit Sharing Plan r·or· 
the. !1J!e.al., year . eno.e.d ;-Septembe~ 30., 1959,, and. the Report. of ;Feat,, 
Marwick, Mitchell & Go.,, ~.ndependent . G:·ertified public aocouqtJaptz.,:., 
of tb~:ir. audit o.f the Ret•irement System and frofit Shari11g .P1~n 
c6verlt1,1g_ the fi-sca1 year :-ended.'September, 30, 1959., which_. said 
J:lepprt_~; upon motion .. -duly µiade,··:•.q.nd· .sec9nded,'. were ordered ftle.d 
wi,th pIJ.e permanent records of. t.11.~ ':(~orp_¢ra.t~o.n. · 

·;~11.e. ·n~xi; ,bu:1>ines5.· .. t:;\:(j~~~\:~erbre:-::th~·meeting was ·considetia.tion 
.of the/pr-oppsal to ~pp()int Wachovi~., Balik ~nd ,'J.:r1.1:st Gomapny. aa .Go~- .. 
R~gi:str~r for the Connnon·st.oek, of. the Corp·orat1or.t in 1.1eu or . . . . _ 
Q-µi']Toi:d N~tional Bank., . 1n .. Vi~tf -·ot :the ,-1.mpending .merge:r of Guilfo:rd _ 
lia.t'ional .. · 13ank · w~th .•Security •. -National. Bank. .·· After discus s1on.t . upc.m :· 
motJ-~n: dµly .. made, se~rnnde.d -and•_.unanimously_ carried, the. foll:ow:ing 
rip5o~u-ti:on,s were adopt~d: · · · · 
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,RESOLUTIONS RELATING TO THE AP.POil'lTMENT 
OF WACHOVIA BANK AND. TRUST· COMPANY AS GREENSJ30RO RE.GISTRAR. 

RESOLVED, that. Wachovia. Bank and Trust Company:, (h~:r.e;ipafter 
refe1~red to as the n Greensboro Registrarn ) i.s hereby de.signated 
and appointed Registrar oi' this Corporat.ion. · in the City oi' 
Greensboro..,. North CarO:lina_,.. ef'fective as of and commencing with 
the o.pening of' business on March 8., 1960, to register transf.ers 
o.f certificates for shares of stock of this Corporation as follows: 
11., 014., 863- authqrized eh·~res o-f' Common Stock with -par value of . 
$l400 :each ·{incTuding when· and if :fssued 494,965 shares authoriz.ed, 
for. ii:J.suapee upon corivers·ion o.f 4¼% Subordinated Debentures due 
1975 o.r the Gorporat·ioh and 343., 942 shares autho.rized for issuance 
frqrn time to time .v.r1der the Profit Sharing Plan o.f ·the Corporation 
and it;s Affiliated Companies}, o.f which 10.1 i75.,956 shares are now 
out.standing_; . . 

·Jt~SOLVED. FURTHER.,. that the Greensboro Registra.r hereby· is 
authorized :and: directed to regi.ster transfers., from t:ime to tim.e.; 

· ·ctr cer-ti.fieates fo:r .said ·shares of Comm.on Sto-ckj whether now out~ 
sta.nqi·rtg 91r hereafter issued:,, when countersigned by. a .du:ly 
f.iUtl:torlzea..., Tranf3f er ·A.gent or Co-Tra..nsfer ,Ag_ent, and a duly 
·~uthb-rized·'·Regi:strar: or :.Co~Regi.strar··· of this Corporat·iun, and 

.:,:,:.. . .. · · .· :Upofr>t)le q:anc~llEi.tioti o.f t_he old c.ertificatesj to reg:L$te.r and 
.:,-• · :: . . ·. cpuntersign new· cert:Lficates for a corresponding aggrega;t.e numh~r 

'.'? :·:::= .. pf'· share~ or the sa.rn~ class of stock wnen signed by .or bearing 

··· "" ·; / ·· · i~:a~d!;~;eaaif!!tt!tid!nth!n~h~~~~c~~t!~ . ~a: · 1! sl!~a.nt 
. :secr~tary o:r ·the Treasur·er o.r an Asststqnt Treas·urer of this. 
· .· .:Corpo'ration ~o 90:uptersigned and de live.red. to :,..t :eo.r that purpose 
· by the $ecur~ty Nationa.r Barut :Of . Greensboro> Greensboro., No:rth 

•??;rs,l~na~ ·,the :Co.-Tra.nsfer Agent of this ,Corporation in the . City 
· ·o-r Gre.ensboro;- North Cavolina {hereinafter. rf:;ferred to as the 

." "GVetinaboroTrairnf'er .Agentll) .,andtoreclellver said new cEertificates~ 
•...... < '1~tlen .::SO regist:er.ed cl.nd countersigned" Jo. the ·said Greensboro . 

;;(·,.:·· ·T.ran..Eif er· JtgentJ · prov;tcied, .. thFLt · ~he Gre~nsboro Registrar . sh~ll. b? 

> .:: -~' •••. ·- ·~ 

~nd~r no.• th:i1tY qr re:ipons.lbi;Iity ·· ip ·· connection with the· nB;mes in, ·. · 
. · w·hi~h· certi'fi9ates :a.re i.esuea.. or· the . co:J?r-t;ctneSfl. of cl..YlY tr.an.sf er 
· · .f.rom =:=one· n,amE? t:o ;3.nqthe~;: or tci·. exaJnine intD .o:r appJ~ove tne 

·. trarisJ'ers. · of .such ··sbare,s.., or t.he author-ity .µp.d-er :whf<!h sue!h transfers. 
are :.!rladeJ or the pa:yment of. any·taxes upoh such transfers, .. but 
:it s:hall ·]Je the· ·sql.e d11ty of ,.saiclRegistra,r t.o register ee;rtificates 
9nly_ upon canc,ellat·iori ·Of ce.rt~Lfic.ate.a of the $.:8,1lle- cl~ss and for. . 

.,a 11:Re · p:umper o:f sh}3.r:es., ·bu.t j_t shall also. register a.ny ·c~rt:i,fiGate: 
:o'f.· said &tock. ·wl:lich· ~ay 'pe i~-sued · by ~utho~ity>ot tbi$ Co:r;,p.orationi_' 
:tn 1:i:e=u of a lost. or :de,stroyed certifioc;te of stock; . 

; . ·. ; . . . ··: ' .· ' .· '.' 
. . ~ . 

·JIBHOLVED FpRTI!ER., th.at th~ .Se~retary or any ]$.f3.i.s.t.~t Seoret~ry 
,of. tht·~ Gorpq.ration. shall cert.i.fy to the Gre¢p,spqro ·Registrar :rrom 
:'.t.i.mE!..·tQ t.·~e . .a~ t;9 th¢ name(s}·iniq a,ddress{es.) o~ .aJl .. Q.tbe.r . ·.. .· 
-·R~glstrars of t:_his,. Cor.p_o:rati.on,. and the Gr:eensb.oro Reg:t,strar shall 
promptly ·notify each $Ueh :o.ther •. Registrq.r. pf' tbe regrstr~i:;iop PY 
·it ··hereunder of certifieat:es of said stock. AJ.:so_-,' that each suoh 
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other Regif?trar shall similarly no.tify ·the Greensboro Re_gis:trar 
of each registration b;t it of certificates· of said -stock; also:, 
that the Gr·eensooro Registrar shall not be liable to any extent 
·or in any manner f.o.r .any act or omiss ::ton of any other Regist·rar 
of this Cq:rporation and shall be f'ully protected and h..e-ld harmless. 
by ·thi~ Corporat:ion for anything d.one or omitted by it· in· reliance 
upon any notice received by it .from anJ-r other Registrar as .to the 
regist .. rati.on or countersignature for original issue, or for transfer.,. 
of·· certificates of stock by such other Registrar and for its failure: 
or ·refusal to register the tr.ans.fer o.f. any :certificate registered 
or cou.nter&igne.d b.y any other .fa:gi.strar., of th.e +7egistration or 
-counte:rs:ignature of which it · sha1·1 not have· been so advised; 

RESOLVED further:_. that when the_auth•-rity of any officer.or 
other authorized pe.rson of t}1is Corporation or of :~ny.Registrar 

. o-tlJ.f;:;r than the Gre·1~nsboro Registrar or of any .TranE;:fer Agent to sign 
· .a.PY: c:$:rtificate of --~aid stock of ·this Corporation or of such·· other 
. --:RegiE;tr:a:r or $1U.ch Transfer Agent (as. the case niay be} sh.all. have · 

: . te1;minate<d.,. notice :there-of shall be given to tile Greeri'sboro Registrar; 
~Pd,. j;m.t.il. receipt of such noti·ce by the Gr·eensboro. Registra,,r.,.: it · 

. :": .sha.:1.1· be i;ndem;nified and held harmless by thts Corporation in 
giving __ recognition ,to and acting up.on any· ctartificate of· stock 
·0:earing ·the signatur,e of such of'.f.icer or authorized· persop; · 

;RESOLVED FURTHER, that .. the _Greensboro.·f{egistrar may use its 
-.·0WI1 judgment in matters affecting its dutJes .hereund~r., · and s1:1all 

: \be /1:ta.ble orily for :its own w:i,.l.ful ... derault .or neglig{;;nce, ·and· that 
this.,·c0rporat.iori indemnify and 110-lq harmless tpe Greenl3boro. · 

· -Regi.$t~ar 'for :arry act _done by it :Ln good faith in re.liarice upon 
::any inst:rumen·t .qr. s_tock certiricate believed by 1t· to he ·genuine 

.· and · to be ·s.igr):ed., counters.igned · or executed by any person ot 
.pers~ps.:. authori-z·ed to. sign.,• count.ersign or execute the sa:rn:e; 

. . . . 

. .. . RESOLVED. FIIR:THER, . tba t when. the.· (}reensborq Regis t:rar .· deemf3 
it· {;;Xpedient, Jt may apply to .this. Cprporation~ or to -eounsel.'.fpr 
thls. Co:rpqra.tion .(tr to its .. own counsel,. for instruotion:s 9-Ud: ·advice; 

._. -&PQ• for. ?.fiy action taken ir1: ~cc9rdance with such instructiqn,s Dr . 
:advice thi.s GQrporation -will i;ndenm..if'y and :nold harml.ess · the 
·a:r~ensboro Reglstr.arfrp:rn a:ny and all liability; 

. . - . 

RESOLVEP l?DRTHER.,. that , in the event of the all~g~d-19ss. CJ~ 
destruction p.f":tm;l 9ertificate /pf ·stock;,. nt> new certifi.c:ate--or 
¢ert ifj,.cat.es .sJ:i~ll . :,be :issued in ;_:Jlieu thereof untiJ an. in<!e:mn.Ity 

. ·:bond . iri such form a·s -may be approved . or . ha:s been approved. by 
. ·th~ J3oard .,of Direct.ors. o.f thi$ Co;r-poration .shal+: haye be.~h f'urnishecL. 
/~he J.?c:m.ct sha11 · be in fo~m s~"tisfactory to. th.e :Greensbqro; Registrar: 
:a.no. ·it shall be, nanied :as· an pbl:LgeE;. therein; . 

,. '- . ,· _, ..... . 

. ·.· EE$0PVE'D ~HER, thlt ffle fo~; o.f (iommoh at~ck certi.f.tcate 
· /or. 100 :r;liarE;_s .anq.. commop stock cert·ific.ate. tQr _les.s. than 100 
.·shJ;ire~ _p~e.a,ente-d. a.t,th:is meeting.,and_ ordere.d: .filed with th~ 
S~c.retary -of tine Corp9p~tior1'be .and }1.er~by a:re- approved and.ad9pfed 
£or use .in. the.. Gr~enF1boro r~gistry by the Greensboro Regl.stpar fo:r 

. tra.:rl'.sfers: effected by· tl1e Greemsboro- · ·do-T.rans,fep Agent; 

·,:._ 
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.RESOLVED FURTHER., t:hat all author:ity c,onf'erred upon Guilf:ord 
Nati-ohal Bank of Greensboro, as Registrar.,. for t;he Comn10'n Sto,ck 
of th:L$ Qorporation by resolutions heretofore adopted by: thi·s 
Board of Directors., and any and all arrangements and understanding 
there111J-rith.., shall be and hereby are_ withdrawn --and terrnina.teq:., ·:·· . 
.effective as of and commencing v·tith the -opening of business- on 
Jvf..arch 8:, 1960.., and all of· the said resolutions heretofore adopted 
wiil1 respect to the authority of Guilford National Bank of · 
Greensboro as Regist;?ar shall be and hereby are rescinded as of 
the effective date aforementioned., it being the intent and purpose 
o.f this resolution that the said Guilford .National Bank shall· 
co:nt:i:iTµ.e t-o- be, With a).l of the authority heretofore and presently 
con:f'e:~rE;;d upon it by the resolutions of this Board, the Registrar 
.for t]ie.· Common St9ck of this Corporation in Greensboro .'I North 
Ca.r.oi::Ln_a up to the opening of business on. March ,,8; 1960., the 
e-ffec.tive date as o-f which such authority and agency is withdrawn 
and terminated_; 

R$SOLv;ED FTJHTHER,_ that · the said Guilford N~tional Bank of 
Gre.ensporo as RegJJ~t.r.a~ o:e the . Oorrimon Stock o:f this . Corporation 
be __ ~nc{ .. the same hereby i's aut.horized and directed to comply with 
any. anq all: proper _requests of .the Secretary· or As_sistan:i;; Secretary 
of ·t.his · Corporation with r~spect to the transfer and delive,ry of · 

-__ ,·recor:qa; d_ocuments _ and :tnstruments.,. correspondence _and certificates.· 
· r.¢lating to t}Je .Common- Sto.ck of this Corpo:t;>at,:ton .to- Wachov'ia Bank 
:an.ff Trust _Company as Regist·rar., for the Common Stock o.f this . 
Corporation in_ Greensbo.ro_, NortlJ _ Caro.lina: in implE:m.ent.ing and 

· · gi-V(ing, effect to _the resolut·ions · adopted this•· day· by ttiis ·Bo~rd-
of Dir:·ecto:r-s c.orrf'erring authority on said Wachovia Bank and Trust 
Cq:grpaJ1y., af3 R~g'.i,.str~r fo'r such stoek~ effeqtive as: of ~hd commencing 
with the• opening of business onMaro_h 8_., 1960; 

REBOLVED FURTHER; that the Secretary or-Assistant B~cretary 
.. be an.er l';ler.e;by ia authorized and,'dir~cted to notify. Guilford 
: National Bank of Greeirnboro1 of the action taken· by this Board and f'iJ;r.niSh said Bank w:i, th a c_~rt~fied copy of these resolutions.; 

.. - -_ .-•---. -'.: ._;· .. · .. 

RESOLVED FURTHER., that the: \5rcij;i'er off ice rs· of t·his Go~poration 
b:e and. her-e'by are a-Ll-thori~ed to· do any and all su.~h .other· ac:t_s 

·. and th';i;ngsl incJud:i:ng th~· execut~C)n .and deliver;; under t_he 
. corpp~ate seal of anjr and. all sµch other instJ?Ume~ts and 
. docum.ents and the furnishing of i.n:formatioh to sa:id Greensboro . 
Registrar, al$ -they may deem neqessary or des:trab.1e to g:i ve· 'effect 
to· q.Y,ld .carry .ou.t the i:qten-t; ar,id, purposes o:f these· ·reso).'ut.io-n.s. 



The next busines.s to come ~before the meettng was consideration 
of the pr.oposal to authorize the issuance and/or transfer and 
de1i\re_ry o:f shares of Common Stock in_ consurnmat·ion of the trans
ac·tion ·with James Lees and Son-s Cqmpany upon approval by stockholders:, 
·the EPC:tension of authority of the Transfer Agents and Regtstrars 
to cover such shares and the listing of such. shares upon the 
New -Yo.rk Stock Exchange and other matters in cmnnect:Lon therewith. 
After d.isi::russio:n., upon motion duly made., seconded and unanimously 
carried, the .following reso+utions were adopted: 

'" ·.' 

"N. 



... ·. 

•1·.·· .. ·. 

. -~ ... :.~_. 

. RESOLUTIONS. EELAT"ING- ,TO· THE ACQ.UISITl:QN 
.·:. OF .JAI\ffiS LEES· ·Al;ID .. SONS .COMPANY . 

. . : ·. . . . . .·· 

MSOLVED,: that this Board of. Directors do.es· he.re by autho.rfze-
the. iss'iie and qe.livery (11pon approval by the holders of vot.tng .· 

·. :st.:ock ·o:t. the 'p;r()pO$.a~ set··forth·in (b) of the ij·O:tic.:e of Specictl ... · 
.. N($et·ing or Stockgo·ldel?•S ·pf'. th.e Gorpq·ration, dated F¢bruary ·19., 
. .1_=960J .. of l, 974,955 share~ of Oommon $tock out .of the authorized 
but uni:ssue.d .s:hares. of' Common Stock of' the Corpo~ tion ... and the 
t:rtmsfer ~na-· de.livery out .of ·Sha;res of Coin..mon :.Sto¢.k held by ·the 
·Gorporati.:on ror• J.ts ··own _account .in. its ·treasury or 191:119:S1 - · 
ad~itl9nal. ·.~har?~ .• of. =:common· st:ock., . ;in exchange for :ill.:l. .. of tlle . 
assei;;s .. -ang.•pr~rp?,rtiea,- ·.subject ·to the assumption.' of liabilities., 

.. : ,;:r, Jam,.ta$ Lees ~and ·sons · Company, pur"~uant to a.no. in aq.oorda..nce 
,ritl>.' th:e Agr,eemen.t •C?-nd. Plan of Reorganiz~ti6n entered .·into on . 

·· .. '.·~a.· .. n.: :ua··· ry .... ·.··.·.i·.·.,~Q..,d ... :i·9·6·b·: .b.· e·: t .. ·· ... :w. --~. ~.n·· the .... ·. C._orp.· o. ra,tio· .. n and Jam.· .• ~s .. Le.·e. :s·•· .. • •. ~n ...... d· .. ·. S. on·.·.sc. •C:0mpany,fiit'e -Chai~an-.: •of the Board., the .··Pres id.em;,: any :Vice .-
·· <Prfeside.nt:f·• the Tr.easu.rer ,. S.ecre/tary.,. or :a,rry ASsi,stant: ·Se.cr,etary .. 
:·· or· this:. Corporation :·btf· e~hd .he.r~by 1s· authorize.a .. t·o·.cause. to :oe.i .. 

· •. ,·. -:Lsaued :a~q.. qel.:iy•~riad .'•to ;?a.mes L·~e.s and 'Sons Company certificates 
: .:r-or tbEf .sai-q J~9.74~955··ahare:s, of Common Stock out o.f\a;uthol."'ized .· 
. J:,ut. u..ni}isuid··shares :<it Coi,nmo.n st·ock i.1r··this Co;rporat'.Lon• and t.o 

:. : lta;uEe:·<t:o. pe ·•eridorsed,,.· or:. ·acconiparifed by separate stock--.i:rower~~ .. 
· · .. dt1iy ;e:;~ecut·ea;:;·:in .. the name ~d on b~ha.1:e o.f· this •Co·rpoxiation 

::p;n,d. to.-··:be.'.d·e1ivered or ·transferr.ed t°Q: Ja.i,ies. Lees .and· Sona . ·<-company: c-e.rtificat·es ,_for· the:··$aid 191.;.981 shares .~f. C:oJ:rLmon Stock·.· 
.~.:oj: <;tlli·~:: Co-r.•poratton ·'oµt of share.s helo. in iti;; · ·treas:ury;: .all :_in 

·: ·.:: .. :g=o.ns~at1qn. · o..r-:the ·trcm.sacti.o:qs P.rovided f:or· •·in· said Agreement 
·, · · ··":8-'.i;,d f-ian.' ,o_f: · Reo.rgani:z:ation; · · · · 

. ,::.::.'.: ·. :· .·· .. >:_··>}!E$QLV-"ED.- F~THE1{,:. th,at. lipon issy_Etnce· of ·the ·.1,-974; 955 shares: 
··:·.':"':.:-:.: :. of\ Cqm.m.o:ri.,.Stoc.l<: of· -pfi.:e:: Q_orporation ,from. its: a11tb0.rize.d •but. .·· . , 

<\\; ·· .. :::::;·:·:•: ;.··>1;t~i°$SU.e.d::,.:sha:r.~~· ::.of C't>inrnori. Stock,•·. as 'afofesaid~':, the a.cq;u:ts•ii;ion ·' .. 
,:.,.:-,,.. . ·:or. t:Pf::~oii,:~:.1neS~ :9f J'aines·· Le~s and S9ns. c·ompany· shal.l. Jre ·t:reated··• 

·· .·c. i·a~.i a: .. p991·:tp.g.\qf .. -;tnter1~sts .. for accounting ·pwpos.es~.,·in .accorda.pqe:. 
,: ::".i,:·{:' .. · ·. :.: ;w{th·. g~ne;r·ally ··~ccep-l;~d: ~ci.~.Oµtlt:tng pr:lnciples.,.;app·1icfib.Ie·. the..rF~t:Q-} . · 

,·.·--·: i\iW:i;d '.iih.~re.:·sha.11.be a. ·q·tedit to .the Com..m.o'n Stock 9apit$.l Accq;un~.:.· :. 
· .,. .. . ·.-"2.>t .:the::~:;Corpofation .or·.,aiL'.amount equal to the.· Eiggr•c;gaif~.:pa:r. v~.lu.¢ . 

: .. :.: ··<P~::: t1Je :, sn,i,ir:es· :or · sucp : $'t.ock so. is sued;· the c.a:p.ita1 · stµ;pltis- of · 
. ·lame$· .E~eJ=:r:··,·9-!l(l··.t3011s .·id. .. oinpaJ:iy;.··1;3fi.,all·• .be adq.ed. 't9:·:the. Cqp5,.ta1. ·.ip .·.· 

:.:;:. ··:~Jtcess\:o.f::par.:va1:ue p.f~tne :-co;i?p'ora.t:tor(; the•.e·a,~n-e·a.: s:v.rplu~ qf'. 
·.· .;.·,::.\;J~rn.~s.::li$¢~ ::it1q: Sops ;·.Q:C!mJ;irany ~hail be .... a<fded .·to·: t..J:i~ ·te.~~;tn~ci ... 

· .·, ... :" {e~rninga·:..of. thf ·:C9):'.pq·rc.tttl.on .. Jn: a. s:epar?-.te ~cc,ou...rit., des-cfribed .. >· 

.:·:·!1.Re½·a+ti:~·cr :~~r.P!rtgs .pf, ·Pq91,ed J3µpsid~aries 1t} a.no .·~q·::the ·=.e2etent · 

· i''~tkJlii.,);~~::g;Jtipg1rtii:~110siti~~b$0itftbi!i~Isfi:~~~~$ .. ·.·· 
.:

· ....•.. :···· .... -:!···:-·.··:_·_·.·.···::.-.· ... ;:-:···· .. ~ .. :.··•~.·.1::·.··"•·:,.•.:.:·.'·••:·.'•: .. '..:·,.~.·:·.·.::•.··-.::'·•::··.·.::•·,••·· .. :·tj1,)e."·a.g_gf~g~te··pa":r~ ir?-:+ue p~·<bhe snar;es of the.Corpo,:i:i:ati,611t"s, <Co:rnt.o.6il:· . . . .... ·s.,tqck).'$.·Q]., :t:s~t.ieq., .. s\l¢J1 :ampunt· al$'0 ."shall be c:r:~id1ted to:. capital 
· ·• · ·1.~ ~:x:q:es~ · qf' ·par val\te· ·9.;f .the· Corp6r,ationJ · · ·· · · 

·· .. 
~; .: ·. - . 
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··. ··... . . . ' . . . . . . . . .· : · ... = :·. 
J:$soL~ FURTHER, tha~ the proper officers of tllis Corpob,Jt-0n 

. be• and>he:reby :are <authorized and directed. to .. p:roceed Wit.h·.the 
pr-eparaticm q;rnl -filing yr.1th .the New York Stock Exchapge of an 
Applic.ation for Listing on official not-ice of ;tssuance~ of an · 
add.:Ltitm:~f .1,974"'955 shar$s of Cmumon Stock of. the Corporation,. . . 

. to· .=1:)e·::issu·ed pu.rsuant. to- .said Agreemen.t. · -anq. Plan of Reo;t-g.~niza:t_.i'on · · 

. with:<James .:Lees: and. Sons Oqmpany, and ·the Chairman of the· •Board, . 
the··Presid=en:t_, any Viqe :Prestdent., the Treasut·er. or the Secr.et.ar.y 
of the Qotporation :O.e ·and hereby is authorized• t;o execµte., · affi;x 

· th.~ corporate seal. to., and file s:aid• App}..i.cc;ti,on_:, a....'<'ld. any· c:Lnd a1,1 
··other fo.rrns, documents and agr.eements required in con.nect.-ion 
the.r·E;;with, and· to.·appear 1:>efore the De:partment: •f St.o'ck List of 

. such. Exchange. with. :authority. to make f$UCh change.El in said: 

. Appl.i.cati;qh.,.. Ei.tLd ~ny· ag:r::-eern.!="mi;s. with re•spect= theretq_,. as.: .. an.y o:f'... . 
saic:l..l)f-:f':ic.ers _may d~en1· n~,cessar·jT .. or desiraple tQ. effect tl:ie ).i.~t.:Lng., :. 
of ·seitd t)r;a res . of · Cornmoh Stock on such Ex:cbange p'lirsµc!.nt .. to such.· · ·· · 
,f¼.pp,lieat;Jon; · ·· · ·· · 

• • + •• 

. . . ·_.:.~·. EES:OLVED:~F1JR_TEER, .that io'r the· or1.ginal isSue .. of ·:said.: 
. ·;1,.974/95!):.--·share•s or'· c:~rm.m.cn:i., Stock· of. the Cqrpor~tion,, .. th-e ·:D:hase·· 
· ..• Manhflti;a;ri Bank.- is he1:eby: ?,uthori~ed aYid .direct·ed :fo. is?ue·.and .. · 
. co\J11t.e.r~·fgn.1.· a:s Tra·nsfep Age:nt., . certific.at:es f':o:r-· .said'· l.,-9T4,955 
. shc£i1e's::: ot Cqmmon. St9ck of the ·Go;rpoi~?-tion .and when :so. Issu:ed· ~:qd . 

. · <cq:µ:p-t~rsigneq, to. deJ:Lv-e~· lh~ sam.tf t0· Chemical B.a.n~.N:~\fl.·Xo:r~ T~ust 
.:Q:omp?,riy,··<Regist.rar., :.ro.r ·c regfstration,· . ...-and: ~ai¢f .. Regi.st:r,icip .be•··· a11d:: . 
. hef~by i·S ·9-µthoriz$d and. direot~o. to :q~gi~t$r ~vid·coiln:ter.s'ign; .. :: 
· :as·.)fogi~trar:,\·such _-certJficat-es for·.said_ 1,974.,955 s1:i$J'es: of · .. 

. ·. C.6.riimon $t•ock:0f.th~··Corporation; when.deliver~ed to i-t: .. i'or .that= 
:· purpose:2by; the ·Tran:sf.'er:: Agent,, . . and .when Sb . coun.:ters:Lg:r,ied~,, to . :; . 

reb/4:ri'i ·th.~ni. to .the .Tran:s:f•er Agent . for _.·deli very,: suc·.~,::c:er·tific~t:e . 
. or:: (iert,,i£ic ates~ to be. in. such: na't!!.e::. or· names. and . ·for. =such· num'b·er 

.··:.<;1Jt'.}ih~r.~-~--.: (npt :ex9'~e~:Lng··:1, 9T41 95:? shares ):·/md t.o bt2:; :a.·~1:tv:ereB: · . 
,./pyi::·th~ oTran·srer•' Agent q;t such. tini.e (3.rid :•>·in such manner : aif ·.f;he 
> Cpt~.iprri?-11:i.)fA;ne_· .. Bqar.~~. :the:-P·resi.ffetit, ·.any .'Vice:··Pr·esident.,:>;the._ ..... 
. .-.~Tf~~sµre.P.~ · -Se.creta.~y or:· ?-nY AElsi.stari:t:.:.$ec:retary of tbis ·co:r1por~tior1: . .. ..m~~(a,tr.~ctJ · · · · · · ··· ·· · · ·· · 

.·. ·.·,}:\d::-:RESQLVKQ :FURT.HER, .. ·it;l:lat. tJw ·.··cha!;l~ .·Manha.tt~n:::J3ali¥,=.:and•=· GhJnii.6a1 .. 
B~P%::!'f~w·:Y:orlc .. Trust J;c,m:pa,riy he. and•hE;:t:,eby p,re·at>iJoi~:l:;ed•:~!l9: . 

. =qeJ3)tJ;pc;t~4 ~s: .:r1~ansf'e;r:;-Ag-Emt abd -Reg1.sj~.ra;rj respectj,.\rely;;,; .:~:1d·· ·-:) .. _ 
·. '·~({c.urity.~E;t:torial :Bahk of. Greensb{)rO -~rid Wacho~ila .. Ba+'1-k ·and:;.Trµ·l:3-t .. 

·.·:··~;·oq_.ri,lpq,ny,:_i'.::Gr;~:ensporcr~.· Noi~th. Car.olina~ ·.· he .and. hereby a·r;:~ ftppoi~·tJ:g . 

. . ·\.bi!tfgs~~!~fit~~A\Lli~n~i;~e!t:i} .. •··~~ .. ~~d:trz~:tf:9t~~~§~t!h!;!~ 
: of •~omrnon Stock: a.11.t:no.r:ized to be ·ls·.stiecl pu~suant· to th~J3,e .. 
= ;re~p\ut.:t6p.s,.; .· <t:thcl. tJJ.$-t . ,ne .authotity: here1,_qfor,$ '{arid: Jit; .. ti:d~s · ... · . . . 
-in~;eJ~_~11g ·W'.L·th. · ~¢·sp ~.et; -tp,· · WachoV:ia Bank· •.. ?-;nd ···.:1f.rust· Gomp:a.ny): ··=9, onf.erre.d·./ 

·~~igJ}~~lllAl:n[r~~f.E&Jf:i~t!#, R::*;::mer;;ri:;~~lt~tP~o~~tid).i 
.::he:/arid: n-er~b.~i :i~ .exi;s:n.d~q '. to l~~late to·; all ·of the ;3a~Xk ::.~ddi.:f?_~Qllltl.. . 

:lf ~1[74,:955- ;~hat.e.s o-i' (J'o:mrnon Stoclt ot the=, Corporcition~ :~:.o · b?· · is$iie·d 
·_.~f.',or.esa;Ld;_ · '· · · · 
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J:lESO:r,VED]'URTHER, that the Chairman of the BOa:rd, tl;le Presiden.t, 
any Vice·· J?resfdent.,.- the .T·reasurer.:t. ·secretary., or .. any Assistant .· . 
_.·Tr~asurEfr. or.ar,1y As;sistant Secretary • .Qf .this Corporation be a.rid 
hereby is authorized t.o do. any and all sucp other·. ac.ts .and things, 
including-' but .·\dthout limitation, tlie execution· and deliv~ry,. · 
wit-h . .-the :corp.rtr~ate. seal affixed thereto,, of· any and all such 

· othe:r. :ini:itruin:erits. or doc1xmen.t1:?J as any o.f the said o.fficer.s may·.· 
peem . .nec~ssa,cyr_or desirable t<? con;smnmate the tr.ansactio:n:lprovided 
for irf said Agreement ?rid ~l.an of. :Reorganization and to carry ·out 
the inten.t arid purpb.s.es. ·of these res·o1uti-ons... . . 

. .··.. . . . : . . 

. ·: .···~·~•.:r~b:ye.:.·r·~pott~d .Qri · cons~t'1011_ Df negot_i~t~:Lbil§. wi.tn respect 
·.u~ ,13,p.~·$~tens.iop .. :of. the CompanyJs. arrangements. w_ith,:K.lgpman:·Mill$ 
· qlld :ttp·. ·~tqckn~;c1~rs a.nd the .. 1eas.e: :of the· B:ri,ghton .. )Plant. :tt1: . 
1{:1.Pp_~n 1.'lil.1-s. · U't.er di.s~tussio;n, upon mqtt.on. ·duly .made.;, .seconded 
· and una.n..~ou:sly ·oar~;Le.d., tn.e ft>'ll•owi~g resoltit.ioris ·were.. a.dppted: 
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RESOLUTIONS RELATING TO EXTEl~SION 
·OF ARRANGEMENTS WITH KLOPM.AN MILLS AND ITS . 

STOCKHOLDERS AND LEASE OF·. THE BRIGHTO~ PLAN;T 

.RE.SOLVED., tba.t this Board· of Directors does hereby approy~ 
-the ftirm and content of an Agreement proposeq. to be entered 

. into between this Corpor.p.tl on and cert.a.in Common and Preferred· 
Stockhold.ers of ·Klo.prrian Mi.'11s,, .. Inc.. amending the Agre-$ment 

· dated ,Janµary 11.; 1957 between this Corpor.ation and other 
_parties-: .includ-ing certain Gammon and Preferred Stockhold~rs 
of .Klop111an· 'Mills., Inc_. to provideJ · amonif other things, for 
the: exteris:t-on of _such.· Agr!;;-ement to September 30., 1965i and 
does .. _hereby, ,approve :the proposed Amendrri~nts of t.he .various 

.. 1_;e9,S€ .Agr.:e'eme.nts and Agreements incidentar thereto betwee11 
·J;h1.$ ... :C:Qrpof.at:toti and Klopman Mills., Inc. which Amendments 

· ::~onrf _otl)er things wfll extend the terms thereof' to September 
.. /3Q; . .- 1965, .. a.Tl as reported and de.scribed in detai1, to this 
. _ineet frig_; 'and 

RESO:µVED FURTHER., that this Board tff Directors does 
h~n:eby app.rov~ the proposed. Lease .Agreement between this-

·, Corp:6ra. ti:on:· and · Klopman Mills., Inc. pursuant- to which tJ1:ts 
i::Cq~pora.tion :will lea~e the·. _B:ri.ghton Plany located at · 
-:~r1gi:d;;,op..,'. .. Georgia; to Klopman Mills.1 ·rnc .~ for a. term. 
q9inn1$h¢.;tng Oqto"Qer ·2"' .1960 and terminating· Hept~mber 30:;-

. ,;J::9f5.5:~ .. a.:nd :.does . her.e·by approye the Agreement·s. i:pciden-tial. to 
.. sai:cl' '-:J:i~ase: Agre~ment, all as reported. an.d deE!cribed in de-tail 
to· thisme·eting; and 

. . 

<>JIBS.OLVED 'FUlt!J'HER, that thi$. Board of. Direg tors d6:·e$ .he;r.e})y 
$.Utno~i2,e· the :Pres.i~ent; -any Vice ,:Pres:td.?nt, ·the Seore..tary.,, · 

. :arry J(ssiE?./i;;ap:t .Secre;tary~ ___ .the T:reasureri .or anY Assist~nt 1r:rea$urer 
·of:'. ·th:is. CQ~i:ior£i.t1QXh any· without, the other, to approve, or 

· . _'agri·~t- to· _a1i~li x}ha~ge_s) dyletions~ add;tions or modif:tcat:tons 
. tr.i $:aid proposecl Ag~eements ~s may be advfsable and. in. th£? 

·: bE?st·\inter,~st or this. Corpc,r.~tibp,,. . and tp ca:r;ry, out tn~ int:ent 
.a.n,Q ·p-u,rpos~§ .. of th~,se resqlutionf§,: thfs .Boa:rq qf Director·s · · 

·:hetel!.y-_ ~p~'j:ovipg!. ratifyiµg:.~11d _confir1ning ~_ny a..nd .. a:L1 ·s.ucb · 
: . act:i.ops: -~?· ·may ·be taken· by any 9f the said o:fficers· in thi$. 
· rega:rti; and . . . . . 
. .. . . .. RE$0+.iVED FURTHER., that.· ·each. of · a aid: o:r Tic ers :b.e . aµ!l 
11.erepy ·ts ?Uthor-iz;$d to ·p.o any .and, all ~J.1Cb 9ther · acts 9:nd 
t.hJp.gs- anq.: to execute,· seal. @d. qe.liver on:·heha:,t.:e .of. this 

·. :Co.;rpqratJ:.on ·the proposed· Agreenv~mts abovement-i-onecl :an(lany 
.. : and Jill :'st1.ch' othe-r. irist·ruments and.. documents as shalr be 

inepe,s~·pJ.~•yi,proper O:~: ipcid.~n,ta1 t·o. t,he e.ff.ectua,t;ion of the· 
<purp(jst~s ·::of t'ltese reJm.lutions~.. . . . . 



.• I 

Tbe. nex.t business presented to the meeting was consideration 
of the proposal to ltquidate Cheraw Weaving .Mills Ino., wholly 
·o:w.ne.o. i$U:b.sJd:;Lary_., into Burlington Industries., Inc. After d1s
cus:t~ion, ti,pon motion duly made., seconded and una:nimously carried.,. 
the follow':t.ng resolutions were adopted: 



·._.:_·_··:.·1 ... ·.:_,_,_•_· .. ' . 
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LIQUIDATION OF CHERAW WEAVING MJLL,. INC • 
. INTO BURLINGTON INDUSTRIES, INC,. 

RESOLVED, that · tnf? proposed. ~orm of Agreement and l?lan o.f 
Liq_1xidation .betw,een this Corporation and. Cheraw Weaving Mill-;J Inc .. 1. 

a- \ihOLLy-owried $llt)l;ddiary o:f this Corporation,. as presented to · 
th;ts mee:ting.:, be and hereby is approved, and that the proper: 
9,f._f:i.cers 0£ ·. tr.iis Corporation be and hereby are authorized :and 
dir?cte·d to _execute ah .Agreement on behalf of thi:s Corporatipn 
in · .. substantially such form wi.th Cheraw Weaving .Mill., Inc.; and 

. . 

. . ·RESOLVED FURTHER) that this Corporat.ion accept from said 
.{3µ.bsid.iary company .an assignment., conveyance and transf.e.r,,, and . 
di_fjtribution in liquidation of ·.all of the property~ tog:ether · 

·-::wi'th. all note:s,; .. ·accoupts, books .of account., contracts 1 fire 
,-it(surahce pq.l:L~i-es._., and the like;. leases, leasehold ;i.mp:rov$ments,. 
:a.r.u:d ·any and all rttrniture, fi2ttu.res,• machinery,. equipment., s..tock 
:'.:in::'·t:rade..i mat._Eir.i~ls; supplies.,. iinplementsJ. anq. utensils of' ~aid. 
·:'SUb:S:i.d;l._ary -•ortipany .,,.- and ,all .accounts rece:;i. vaple,. <;hoses in ::a.ctiori, 
·?.n.ff -tne gopd will. of the business of' tbe sub.sidiary companyj. and• ·. 
:ari;y: aµd· all other ... ·ass?tfl and pro.perties and interest in prop$.·:Pt:i.es 

. _;_p11.A'9d. by said. subsidiary ·company of what.ever kind: and na.turf? ana· 
_.:wn:~_;r':esoever found; .and 

.·· .· ,.. B;ESOLVED FUR~rlER,- th.:3, t . upon the,. ·conveyance., transfer, ·and 
.:~ff$d_:gnment~- and dlstribution ilJ- Tiquidation by said s·ubsia:1Jt;ey 
_-qq;Iripany ·, to thls :cdrporatiori. of its .prop~rty; · .gsa~t$ ··ru.+9,·· goo(l:_ w~l1J 
the. .$~me spa..1.1 p~ ,,~ccepted. py thifl Corporation in complet:e . 

·· :.c~~i6.:¢:l1a ti cm .and -r-edempt·:ton of a.lJ:. tpe stock of said sub!? idi.p.ry . 
.. -compAny and the said conveyance.,,, transfer, . and assignment sbali 

.. t~£.;e. place ?,s, of· ·tne Close· of busineas or{ Apri1 2,.-: . 196p,, where
µ.po;n said ~mhsicaary company shcil.l _ iimneqiate).y be dissolved _ _;· ,anci 

·: + .··: ;· .. :· :. :.: •• • •• + 

. . . . . :. RE·$0LYED FUR111HER, . thc3.t the. said pro:pert~t and ass et.s shal.,l 
.. b€l .. :>qonveye4 and ·transferred subject to existlng ertcumhra.nce.s:~: 

·. q1:iliga;tiot1~) a.nd .. e6.ntr<;3,cts under ,which the :same :are held. by_·th.e 
*~{l'.s)i:.chary ·:company; __ and · · · 

· .:. ::RE.S0~~D FJmTHER,· that aft.er the execution. and d.el.i'v.er-.y Q;f.' 
th'~, tor11J11i J\.gre,~~ent·, the. of ficer.s or this . Corporation' sbail 

. iis~Gµte.,:?fl;r :$.nd all conveyances/ b:iTla. .of saleJ . assignn,wnts.~ anq. 
.· p~h~p ipst.rµnient:§ in wr,iting-? .arid do a:11 suc.h :a;ct·s a.Ei ma-y· be 
· \~?:,aso;l}ap=4y .. ·.:l:'e,quire:d __ in pµr§U.@C-~ of' sitid :Ag!!~ement,, to ·vest .::l.h 

;t;~;i:~':r;Q-o:pp_pration· title to ·said·propert.yand· ·asset~ of said>_.. .. 
-~tiil:if?1dia:ry· co.mpariy_,.; and to giv..e tnis Corpo:ration i:ihe full oenefit 
cr:f the · Plan -qf Liquidation:;. ancl, . 
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. ·RESOL.VED ·FTIB.THER., that: subject to the consent of the 
insurance· :companies.,. this Corporation,, upon completion of the 
corrveya..nce and tran~f'er of the. as.sets and property of .said 
subsfdiary compan:;/, . shall be erititled to the ben?fit o.f any. 
cu,.r.ret1.t .1.ns.urance carried· by or for the benefit of sai-d 
subs_idiary company; and · 

F.ESO!LVED FURIJ:llER, th.at all books of account and any and 
all ot.herbooks: and qocurnents of said subsidiary company shall 
be, deli:ve;r'ed t.o this Corpo_ration on the transfer of posses·s.ion 
Of' ·the· a.s.s ets,, _ property and good wl1l of saiq. subsidiary company, 
.and th.is·• Corpo.rati·on .shall thenceforth ·be entitled to tbe custody· 
ther:eof. and to. the u~e th_ereof in carrying_. on it-s business.; and 

R:61:>0INED FIJRTHER, .tb,at th.is C.orporation acc.ept such asB'ets,: 
pJ:o_perty ;and -good Wl:11 of'. s.ai.d subsidiary con.ipany.,. subject t9· 
alJ1ia..bilities, and that this Corp.oration agrees that. it will 
sat;iELf:tt·aild discharge tbe indebtedness and liabilities of .. s.aid 
s,u,b,si:d:lp.:,ry: compMy> of any and every kind which m.ay be· uns9-ti:sfied · 
a.t ·the· ·tim~ of the. trans,f er of the said a s·s ets, property .and 
good wi,Tl._ and that Jl1is Corporation further agrees to irta.einnify 
and sive.<h?,.r:rnless. said subsidiary company and its oft-:icer$ and 
.dir~ctq:rs from ~11 co.sts::,; damages ·and expens.es by :reason. ·of the •. 
· . .£ai1u~i· q.r neglect of' th:is Co"rporation to pay, .sa.,tisfy JI and 
·.4±&.cha~~e. the- $ameJ and 

:·· ... ·REp.OLVEI) FlTRTHER, that .any and alT acti·oni:3 he-retofore 
ta}rnn p:y any .of the offtc·ers .of the Corporai:i.i:on with re$pec:t 
to t.he tliquidation of° saA,d subsidiary corporat;ton; or .this 
·-c.o.rpo;r~ti-qn! s. cons.~nt tne·reto,. be and hereby ,a:r.e .approved, . 
· .. f~tiJ:i~,q:··and 'cOnfi,rrn~d i:n all respect a, and th~_ p'roper. of fie E=J:S 

. : o;f :.tAlif•C.orpor.~t·ion be arid hereby ·are autllqrized to do. any and 
·~ftl oth:~~ -things ne¢ess.ary and proper to car-.ry 011t all ·Of the · 

·.te.r.rr1s'.1 :q•vertants .apd conditions. on .the. part ... of i:tl±s Cqrpor~tl9-n 
:t.r~Y 'pe :P.er1'orrneo under the Agre.t=,:rnent and Plap of ½icfuidation · 
.'.tl:e_:reinaoov~ .mentioned. . . 

·.· ... ·:. 
~---'--'---'-~-"'---'--'-"'--'-'-"-'--'-'--'~~~~..::....:_---...c·::...c.· -'-:""·'-·' 
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A copy b.f the :r;roposed .agreement fol"' the .sale o.f the Jerks 
Socks Division -oi' the Corporation was then p·resro ted to· the 
meeting.· After discuss',lon., upon motion duly made., seconded and 
unah;Lmbu:sly. carried., the following resolutions were thereupon 
ad.opted; 

RESQX,VE]:), that this Board of Directors does hereby 
approve the form and content Qf an agreement proposed 
t-o pe entered into· between this Corporation and. 
Jerks Soc~s.1 :I:nc., an Ohio corporation, pursuant to 
whic.h this Corporation will sell upon the terms and · 
-condittons and .for :the·consideration_therein set forth 
all of those certain. assets .pertaining to. the Jerks . 
Sm~ks Division of this Corporation as set f'orth therein~ 

. suc:h as.sets including., among other things;. cash on. 
hand~ accounts receivable; invent9ries, and trademarks, 
and. pursuant· to wb:ich Jerks S:ooks, Inc. will as sum~ 
al"l obligation of the .Jerks··s-ocks Division of this 

.Corp.orationi in.eluding opmi commitments f.'or purchase 
and . .sale, a 1 as i;iet forth in such agreement and 
report•ed and discussed .. in detail at this meeting; and· 

+ • ·-- .:.. •• • • : • •• 

RESOL~ FURTHER, >!Jhat; this Board·: of' Directors doe~.· 
her~by approve and: .eonfirm .a.11 a.cti6nshere'tofore 
take:n by ·office.rs of this· Gorpo:r?ation in respect of .. . .. · . 
such agreement and does hereby authorize arty Vice Prest..;. · · 
dent; the Secretary; .anY':Asai.starit Secretary,;. or · · 
·Ru.sa.ell E.. Wel.ch, · or. any of them. without the other, 
to ·approve or agrei to such. ·chang·es in· said proposed 
agreenient as may be advisable and ;n tne best interest 
of this. Corpor1ation, ·· and to· Ca.rry out\.the_ intent and 
purpnse. of the·se refJolutions/ ·.this Board. or Direet05 
hereby a:Pprovfng, rati~ng,· and .eon.firm~ng·any and. all .. · 
such :actions as may b~. <taken·. by any, s.a,.id officers of . 
this Corporati-on;· and · · · · · · 

RES.QLVEJ). FURTHER., that·: an~~ of . satd,.officer·s} or 
'Rusfjel_L E..' Wel·ch, be :and: .herf?PY· l:S :authorized.· to do 
. 8ny ·and all ·suoh a.c.ts ~and thirigFi./an.d::,to eJCeeute,. s·eal., 
and d~l:i ve.J? _ on 9ehalf . of thi.s Cprporat ion· the- p:r.oposed 
agre:ement above. mentioned_.?,nd":.any. and._all .. :0ther inst:ru• 
ment s and -do·cument f3 J.. including··• p';l~J.,s ·or sale . .and 
~ps;i.gnments} ··as ·shall ·be.·.:necessary, ·. c3.pproprictt·e .. o:r 
incidentet.1 to the. §fTectua:h:ton·of. ~the:;pu~pose of these reSolutlonsOJ . . . . . . . . . . . . 

. It W3$ te11t~ti~~i~ d~cidt;Jd•,t;fuit the .ne~t me:tiilg of the 
Board'. or JY1:pectovs will be l).eld·pr.\.: .Tuesday/, Aprll .26; 1969., .at· 

•. ·9·:00 A. M~ in the New Yor;k ·orf:Lcf3:i.::• It.'.1~as the, ·con.~ensus of the 
· nieet.ing that the June meeting 9.f ·t11e Bpsrd ·OJ Directors shmlld 
be hfLd: .in the South., and :t~:e q,at·~·.::and?:locatlon-. s.uc.h meeting 
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is to be discussed and decided upon.at the April meeting of the 
Board. 

TlE:e being no furthe-r business· to come before the meeting, 
the .sameJ upon mot.ion duly made., seconded and unanimousl_y carried, 
waE· fidj.ourne:d .• 



MI:NlJTES of a Special Meeting of St-ock
b.olders o.f Burlington Industries, Inc E 

held at t:;he ·office of the· Corporation 
No. 100 West Tenth Street, Wi1mingt-on., 
Delaware on March 24:, 1960 at 11:00 :Ln· 
the forenoon. · 

Mr., Charles F. Myer.s.J Jr .. , Treasurer and Director of the· Cor
pr>ra.,tion in the. a-bsence of the Chalrn1an of the Board., called the 
in~,~.ting .to order and upon motion duly made., seconded and carr:;t-1:;d., 
·r~•as el.acted Chairman .o:f the M~eting ... Mr"· . Stephen L. Up-son., Secr_$ta.ry 
of th~. Cox:poration., acted as Secretary of' the meeting and kept the 
rect:;i:r°d:s o:.f · the proceedings. 

T,p.e · Secretary presented 11.sts of the. Stockh.older-s of the Cor-. 
p:o:ration: entitled t·o notice of .and to vote at the meeting o.f re-cord 
a:t. t;b.e ··close of bu~iness on February 9, 1960.,. the record date fixed 
by th¢.:-.13:oard o:f Directors for the determination of the Stoc.1rJ:iolders 
eirt·it~~d -to r1ot-ic-e ··of and to vote at the ·meeting., certified by 
~~e: :'Cha1pe .;Manhattan· Bank, the Trans.fer Agent i'o.r the 4% .Pre:ferred . 
Sii/JCk~ 3.~ Pret'~·rr.ed Stock~ 4½% Sec.ond __ Preference Stock and._, CblJllTl_on 

·.$:\;04k .Qf the 09,rpbi·ation,. He also presented ·copies of _t·he ·Not;L-ce . 
Of . t.h.;e. :?'1e,Bting with. .Proxy Statem-ent and Chairman I s lett:er combined, 

. (l~_;fy,~d: Febr'l.lary :19, l960,, and Proxy together with an aff'idavit or· . 
#Xt·'~:mp:1oyee of ·The- Chase Manhattan Bank_, Tran.sf.er Agent~ to the 

· _$.ffect -tnat. cop:ies of said Notice with Pvoxy. Statement and -(;haim:h?.o.' s 
.L.<,iti:t;er combined and Proxy. had been mailed not later than February 20.,, 

·a}$-fi5b to-al~ holder?_ qf4;/t·.Preferred Stock., 3~ Preferred Btook.,· 4J%.· .. ·· 
•

0 $.'.eG.bnd Preference Sto.ck .and· Common Stoek of the· Oorporatiort of · 
·rec:opd_ a~ the ·close ·:or bu-s:tnes_s: on ·F-ebruary 9, 1960., the record dai;,e 
fpr the d,e:ts;rm'i:natio1i of stockho.lders en.t:t.tled to notice of' and to· 
vo_te at ·the· mee.ting:. 

. . ... 

Pn mo:tion duly ·made., seOonded· and c~r?.ri..ed., the meeting then· 
app.p}-nii~d H'": E! •. Grantland .and Miss H· · s,, .. Johnson to act as :Judges 
to. ¢on.µuct th~ vote at th$ meeting, who thereupon took· and .sub~ 
a<rr;lb~d an_.oEtth.fatthfuJly to execute. the dut.ies _of J~¢ges at 
th,e: .. Meeti-ng nth strict in1part1.alit.y and to faithfully -and di:Iigent:I::v 
canvass the votes cast at suchJ11eeting and p.onestly and truthfully 
r:epprt t.;he remilts of th,e yotes _SI) ·-ca.st; . 

On i;riotJnn duly made., se<rn~ded. · and ·c:a.rried, the oath Jt{.8$ .. approve:d 
and. o.r:d?red fileo. Wi]h the recofids ·. o:f the· meeting. 

. i'h.~ Cb.ai:r!llEtn. th~n. ca_lled· :i~,o\r1
. the holders o.i' 4% Pref err.ed· -s·t.obk:1 

3'.i%. Pr~~~l.?:t:.~d s_~ock., 4½% Second, Pre:ference. S:tock and. Gommon. Stc:i:;ck · ·· 
9f .t11e:,Cor;pcrratJ.qn. pre.sent ;tn .person to. ·r~rt their presepce and 
~rtr,. the ·hq.lders. of ·p-:rox:te-s to presen·t the same to the ~Judge,$:;, wr.i.o 
µp,o;n_ .exEllllinat-'io.n. .tJi~reo;f and> ·•-of the. oertlf:i.ed ltsts_ o;r· stockboldeis 
Iifeyiqµpl.y presf;pteq.., :reported that 'there were present :i.n per~ori . 
·P-f: r~pre:setite'd .. J:>y p.roxy the_ hQlders ·Of 7,956)942 shares of -stoc1-; 
.9:f. tb:~:.Po:.rporat:;tnn entitl,ed to vote at the meetingJ -out oi: 0

?. tqt9:l· 
:cif ·10:.,.1:44~·160 such shares issued outstanding and entitled to 
~rite~ · · · 
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In addition to Mr .. Myers and Mr. Upson., llf1r •. Lew;L·s -E .. Boroughs.1 
Ass:tstant Secretary and Mr. Giroert E. Powell., Assistant Secretary.., 
were present pn behalf of the Company. Stockholders were pre.sent 
at the meeting as follows: Mr .. and Mrs. Julius H. Braunstein., the
owners of 400 shares of ·common Stock; Mr. Lew:ts D .. .G-ilbert,, repre
senting 815 shares by Proxy and 31 shares in person; Kimble Jacquette., 
the owner of 5 shares.. Messrs ... Seymour Sandos and Joh..n R .. Kennedy 
were also present .. 

The Ghairman ther·eupon declared a quoru:.m. present and· the 
meeting competent to transact business. He then -x~ererred tq the 
Notice o.f the Meeting outlining thepurposes of t.he meeting and called 

· for resolutions ·:on the proposal to increase the authorized Gommon 
_:3.tock ·of the .Corporation by 5., 000, 000 ·and· to amend Article· FOURTH 
.Of the Certificate of Incorporation of the Corporation, as amended_.., 
to give effec_t to such increase.. Motion was duly made and seconde:d 
that the following resolutions be adopted: 

RESOLVED, that the ·stoc_khiders of th'is Corpor:ation . 
hereby. vote· in favor of and adopt the-proposal set forth 
in Paragraph (a) o:f the Not-ice of Special Me.eting ·of 
·stockhold·ers., dated. February 19., ls;i6o;- ·anq further 

_RESOLVED., that tl'le stockholders o.f thi ~-. Coryorat·ion 
h:e:reby vot;e in favor o:r and adopt. •the folTowing amend
ment of the Certificate of "IncorpOr~tion .o:r· the Sorpora-. 
·tionJ £is :heretofore am~nded:, said amendment having b,~en 
here:to:t'ore cfoclared advisable by the Board of Directors 
.0.f this Corporation at a meeting .ther~of held January 
26., 1960: 

. The Certificate_ of Incorporatt.on o.f the Corporation 
· :a·s a.mended, . b.e ano th$ :sanie is further ·amended by .. cllang~ 
ing.the. first pa;riagraph of Article FOURTH: thereof in 
itij -~ntirety tq re~4·as .follows! 

. ~'.FOUR'J!I,-n Th~ t9t;a1 number of sharE=s of all cla.ss~s of 
st.c,c.li:_.which the·:Oor.1poration. shall ha:ve. autho;r:tty to J.ssue 
iI?i -~ighJeen :rnfllion thre_e huttd:red and· fo-u-r· tllousahd three 
hllI1dred:·twenty f:Lve (18,304.,325) shares,- wher·eof Tvr:o_ .· 
hu:qdred ~P.d ty,o thousand ( 2"02,, 000) shares shall be Oumu-. 
·1at.1v.e :·P:refe_rred ·stock:, -p$.r valu~ $100: pe~ S.h?,:re, ipSUable 
ig-s:er":i,..es·J -Tw9 hundred qnd -~ighteen thou.$and fiv.e hundred 
(21.8J 500} ·_ 13:hare§. . s.ball be Pref erred S.toc~_, 12ar·-va_lue 
$190 :~e:r:>.share,,. ·:1a.:suaple . in series::, Thre~f.hurtdred. _and eighty 
t.hree :t401.J,~anp..- eigl1:t nupdred twent"y ftye ( 383') 825) . sl:.lqr?-S 
shall be Pr:erere_nce S.t;ockj_ par value. -$100 j,er share-j ~ssuabJ.e 

.i.:n •:-~e:r:fe s,; ar:ui sev$.nt e:en · milli 9-n five bl.lp,dre.d thqµs,a_nd 
(:J;7i:590~ 000} shar1es sha.11 t,e Common· Htock,; pHr ·val ~e . $i. 
p~r •' sh.9'.r~ ... .. . 'J:'he . mit.rimum .· amount of ··cap;t~~:·· stock 1'fith which 
·th$ Col'oratlon shall c.pw,me:nce business! ls·_··.one thousa·na 
.dqttars- ·( $1.i.000 L·~l _ _ . 

· ~SOL\TED.,_ that · c;- der·tificate setting . forth s11ah am~pdm~~t_ 
.. sh~:1.1. be sigII~d, . _sea}:ed;, acknowledged:, .. f;ilE3d. 1:tnd rec(}:r1d.ec1 oµ 

··pe}it3.1J' ·-or.the Corpo:ratioh in acQ•o-rdance wi.th the prov~~ions
of ·the Dela1~are · Cprporation Law. 
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The •Chairman declared the polls open for -ball-oti.ng on the 
prop·osal · to increase the authorized Common Stock and to Ameno. 

· t.he dertoificat-e o·f' Incorporation of the Corporation as heretofore 
amended to· -give e.ffect to such proposa.1.. Ballots were then dis
tributed.i All sto·c.kholders present in person or represented by 
proxies l_1p;ving cas.t their ballots., the Chairman declared the po11·s· 
cl"osed and the Judges.,. aftsr having decided upon the qualif;i..cati:on 
·of voters and having accepted their votes., counted and ascertained 
the numb-er of shares voted respe.ctively for and against the A11lendment 
.and ·deqlared that the personsor bodies corporate holdi.ng the majori.t~· 
of ·the Voting stock of' the Corp.oration had voted for the proposed 
Arnepdm.ent and resolutions. The Judges the)...,eupon made out a certif'i
cate ~·ccordingly, subscribed thereto and deli ver.ed it to the 
Secr.et.ary of the: Meeting... The . Chairman announced that it appeared 
by s?,id Gert"ificate o:r. the Judges that the persons or bodies {rnr.porate 
holding the mp,jority o;f' the stock of the Corporation .entitled to vo·te 
the17eon, viz~ tp.e holders of 7.:r847 ,5.76 shares of such stock present 
in .person or rep.resented by proxy out o:f a tot.al of lO.; 144., JhO s.Uch shat.~.$ 
is:sued and outstanding and entitled to vote, thereon at the n_1e~tipg 

· (c.onsist,;Lng of 7, q94.; 353 such shares of Common Stock out of a .total 
· o.f' 9~951.,252 · su6h shares entitled to vote, 82.,137 such .share..-s ·or 4:% 
Pre·ferred S:t-bck out o.f a total of 100,670 such share.s. entitled ·to 
vote, .. 24,,432. such shares of 3½% .Pre:fe-rred. Stock .out of a total of 
34"',910 .:~u-C:h shares entitled to vote and 46.,654 such. snares of 4-½%.. 
S.eeond ]?r.ef'erene9 Stoc;k out· of a total of 57,328 su.c·h shares entitl.ed 

.· to voti$ ).., 1:lao voted in: ·favor of' :the Amendment and in favor of the 
ao.optfon.. ·of· t.he '.resoluti on:s authorizi.ng and approv.ing the .p:r,opos.al:s 
gpd the .Amendment Q.f the Oertiffcat;e .or.· Incorporation of the ·Corpora
tion as. heretofore amended.,· and ·that. the holders ·o.r l06, 301 .. J.S:h.are$ 
bf Such stock pre.sent ·in person or represented by proxy at the mee:ting 
("cons_1at;tng ot 106,140 .such shares of Common Stock, 59 s.uch shares 
of' .-4.% .·Preferred $..tock. and 102 such ··shares of· 4½% Second Pref·erence 
p'P.O•.k}, had, yqted against such Amendment a.nd agains~ the adoptJ.on 
0"£1 such :re.solutions. . . 

·. -On motio..n· du,ly. sec.6:nded and unanimously carriedj it-vtas 

l¢$0LVED.., that the• .. Cer~i:i1c·ai~;of.the Judges aS to the 
.r~sµl t/ of. the vote tqken:at this me9t:Lng to au:<;ho:r;Lze 
ano. app:ro.ve the .Amendment or th~ Certifl.cate of I.near,..,; 
·pp;ration .or :the. Corporation, a.s heretofore ~mended 
an.0- tp .aq..opt the resolut~Lons adopting the pr·opoffal 
f?.et for.th .in Pe.ra~ph (a) of the Notice ,of Special 
Meet:i.ng of S:to(}kholde1'ls dated February· 19 _, 1960·., and• 
.aq~hori~ing arid approving stich Amendment and the iling 
?:t:nq ,re.ct)rdlng of· a .Catif:tcate with rapect t;heret-o., be 
:a.;rid the same is hereby c;1.ecepted and conftrmed. and 
.ordered filed ·with the <records of' the mee±ting ... 

- -·• 

.. the Ch1;1:i.r))J$.l1 tfle11 oall~~ for ;;solutions to adopt th~ proJ;>PS?l 
se~ forth tn· pa,J?agraph, (b) of •the Not'iee of Specia·l. Meeting of Stock~· 
hnJ;ders.: dated, Fe.b.Jiuary 19., 1960 r-elattng to the·. ac·qu:ts:tt.:Lon of 
· J:~y:$ ·Pees ~nd :so.11s Corri.!)any ~ · 'Mption was ·duly_ madej and secon.ded 
that the.··tollow'!.ng resolution$·.:be?ad:Opt.ed! 



RESOLVED., t:hat the stockholders of' this Cprporat:ton he-re-
by vote 1n favor of an4 adopt the proposal set forth in 
:Paragra.ph (b) of the Notice o.r Special Meeting of' Stockholders,, 
dated. February 19;, 19601 and do here1Jy authorize the 
Corporation to issue·or transfer and deliver _to James Lees -
and Sons Co.mpany 2-1/3 shares of the ConiJUon Stock of this 
.Corpo'.rat;Lon .fo:r -each share o.f the .Common .Stock of Jame.s 
.Les·s ·.and Sons -Company,, but not exceeding a total of 2,166,936 
shares or·oomrnon Stock of the Corporation, in exchange 
.f'or. aJ,l o'f' the a:l;lse·t.s and properti.es of· James Lees and 
Sons Company a'nd to cause the assumption. of all .of the 
Ji.abilities or' suo.h ·Comp.any., pur.suant to the Agreement and 
·p1an of Reorganization entered into between this Corporation 
and James Leea and Sons Company- as approved by the Boards 
ofDirectors thereof; and furtl1er 

·. . . .. 

RESOLVED., ·that·all actions heretofore taken with le3pect to 
said .Agreement and .Plan of. Reorgan1za.tion and the i.ssue or 
t.ransfer- and delivery of said. shares of .common S.tock o:f this 
Corporation -:be and hereby are approvedJ ratified and con,... 
firmed., and that all such fµrther acts,or things., including 
the execut:lo.n., .sealing and delivery o.f. instruments or· docu
ments., as may ·be necessary or advisable on behal:f o:e this 
:Oorpo,ratj..on to give·' effect· to said Agreement and Pian of · 
.Reorganiza.tlon and the oonsurnmation oT th-e transactions pro_.,.; 
vided for there.in and to carry out the intent and purpos.e:s 
of these resolutions be and the s:ame hereby are authorized . 

. After a b-r:Lef per:tod of questions and dierctissions., the deta:tla 
.of which ar~ set forth in the transcript taken .a,t the meeting and 
.fil~d in: _the o.frice of' the Secretary of. the Corporation:, reference 
to.wh~ch is her:eby mad.e., the . Chairman called fo:r a ballot on the 
resoi:ut:ions .relating to tb..e · acqu;Lsi tion ·of James Lees and Sons :C.om
·pany.. , Ballots. were then distri.buted and· the. J11dges canvassed the 
vote:s ·cast and made an:d, presented the following:Oert1f1xrnte showing 
the ·results of' .. the votes cast ... on the' resolutions xie1ating to· tb,e 
·acquis_.:i.tion of James Lee13 /and Sons C?II1par1y:· ·· 
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BURLINGTON INDUSTRIESi INC. 

1.. .·· We, the subscribers, Ju:::S~P::::::C::Ethe Meeting .oi 
· t11.e :cfbove-narned Corpo;raticiri at the Special Meeting held at· the 

. · prir1cipa1· office ·of the Corporation.,. 100 West ·Tenth Street., 

.. .. •·· .. ···, 

, >WfLrn.ingt·bn., Delaware, this -March 24.,. 1960, at 11:00 o I clocl;( 
,_ in _·th~:( f:orenoon, do report that: 

l.~ Be.fore entering up:on our dut:Les as Judges_, we took 
and subscribed the oath of office. 

2,.. A quo:r:w-n of the shares of e~ch c-lass of :stock enti.tled 
to· vote upon .the proposals set forth in the Proxy Statement for 
the.; .Sp.ecial ;Meet:ing of Stockholders., dat.ed February 19 J 1960 

·-: '-:~~e·r-¢'.· ·repi-:,ese:n_ted at the Me-eting. . 

-~> . 

: , . 3.... _Th€re were present· either in person or py proxy holders 
. ·of ~ha,res entitled to vote upon the .said propo.sals as follow~: 

7,956t94i2 shapes ( cons1sting.of 82,196 . 
:,s.~~r~_s, of ~% Pi .. eferJ;ed Stoc~J ._·. 24,432· .: . . ~ ·snares ·_or 
.-3½96 PJ?~:r.erred. Stoc1t.) .. 46, 756 ·-._ ·. __ · share~ -of 4½% Seco:qd · · 
_·_Pre .. ~?-repee St.o.cl-c: ~and 7, 8.0J, _558- .. shares nf Common Stock), 
.b.e-ing: ·a:•:~aJorit,y ·of all :of the stock issued and out

_·:,St.ah.o.ing···a_nd entitled to. vote at a meeting o-f the· 
stockhotaers.. . 

. . . -

4" On r.E=solutionsto. adopt proposal (b) .. as set forth in the 
.J?r.oty ,'8t'ate111¢nt ,for .theSpec;Lal .Meeting or stockholders dated 

,· Eebrb~ry 19., . 1960 (prop:osal · to ·authorize t.he Corporat;to.n .. t9. issue : 
.. :o;r ·tran.J3f~r· :9hq del:tver- shares . of i Common S.t-ock in·. e:x_change. for 

·t,be'.~- assets. ci.f James. Lee-s apd Sons. Con1panY:r ~mi matter-s ihcj.6.ent 
. t}).er~.tb}/ Y(?tes, wer·e cast as fo11ows: · 

.:Jlf FAVOR 

·A9:AIN$T 

_.-2 ....... :1 ........ 4?e'--,-_2_.·#..,....64.....,.6_•_,-,sHARES 

_...,...5..__}~_'., ....... :·5--68 ____ SEARES 

::•: .. ·. _ 5/.: .A, nia.jo;i:ity -Of tli?. ,-Jotes 9a,st by the _hold-er-s· of-. .snar~s 
.. :,:e:ntitreit .-tn>Yote .there.on for the abuve ··ae·scrfbed r~soluttons. were. 
: v'i:fted: ·ror- ·-su-ch resolut:iops.:, 

:s.ub.scr;tbed:. and Svm~n to before me. ··tnis.·· B4th:;day of 'Marqh, J.960' 

'.Respectfully -subm:ttted, 

·•::. ---·.•~, ;'(~\: 
-· 



. _ the Chairman stated that as indicated. by the Judges I Gerti-
i'-icat-e the reso:iutions to adopt proposal (b) as set forth in P:r1oxy 
t:t'G:at.ement for the Special Meet~ng of Stockholders dated Fe·oruar-y
ll~ ·1960., i.n connection with the acquisition of J.ames Lees and Sons 
Company had bee-n duly adopted and approved .. 

Thereupoh,, on motion duly made~ seconded and unanimously 
c·arri.ed,, the me.eting was adjourned to reconvene at the office of 
·the Corporation> No . .-100 West Tenth .Street., Wilmington.,. Delaware on 
Frio.aw,_ March 25.,- T96O at 3: 00· in tl).e af'terno.on f'or the pu:ripos,e 
·of ·eonsider;tng and taking action upon any and all ma tt:ers that 
:rr.1cight prope-rly come ,.before the_ meeting _or any adJourr.1.t."nent thereoi',. 

5i¾L t. ·~4-··• 
_S.ecre-t r.y · · 
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BURLINGTON . lNDlf STRIES, INC·~ 

. . 

OATH OF JUDGES AND INSPECTORS OF . .:ELECTI'O.N 

.SfA1$ QF DELAWARE 

COUN'l.;¥ OF NEW CASTLE 
H., E. Grantland 

We; Miss H. S .. Johnson and ]](;:{~the undersigned., 

dµly. appoint·ed Judge~ to c.onduct the vote at a Special Meeting 
-; . . . - . .. . - - . 

•· . -

:j)f: Stqe;kholders· _of Bµrl:.:lngton Industri~s, ].:nc. t·o be;• held at 
. . 

···· lt:ob :otcloc-k in the.·.roreno!m, cm. M~rch ;24, 1960., ·at. the :Pr.incl:-
~ . - . . . . . 

• -pa.l off.io·e of. the Corporation, No~ 100 West Tenth;· Btre?t., 
. ~ . . 

.:Wili11t·P&:t.on, Del:awar~, being .·sev-erally and .duly sworn, do solemriJ...Y 

.~w~c1:r ttia~ we . .wilJ. fairly and impart:t~lly pe.rform our.duties 
- . - . 

·. - ,- . - . . 

-~·§ :Juo:g~rn at, such. Special StO\*holders·' Meeting of. t.he Corpora:- .. 

:tior{,·· w1:11· fai t.hfuliy .and diligently G?nvass the vqtes C9-St 
. . . 

':!9.l·t•::?µcft .. meeting 1 a!ld will honestly and truthfull·Y .r°epor~ the 

.·r.~s~t ·Of the vote:s so cast· O 

. . 

( 1 

.: ··/·~·. ~» •··. · .... · ...•.. / 
~· · .. ':[:✓~e~~trrt~ ·. 

.. ,.S·ubs{f.r.:fhe.·d .. ~tnd:' Swo~d ·to .. · before· ,· .· ... , .. ;.·, . . : me j~J.;i.i$ ·2IJ,th' -clay 9.i J~a:r:¢h, 1960 ~ 
L •. ~-: ~-: 

' . . . •' . 

;,~,):');~~~·· 
..... ·: ... ' . 

··. :: !_ ._._, __ .. :.·· 

-:_-. --~- ' 
'.;·::.-.·. 
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. BURLINGTON INDUSTRIES 11 INC,. 

·.JUDGES 1 CERTIFICATE 

·we., the undersig_nedJ 
H .... ·E. :fCipa.n_i;l_e.nd, 

Miss H.. s .. J ohhs-on and n:_x~\ 
DO 'EEREBY.CE:RTIFY 

· ·_ That at. the Special lYieeting of the holders o:f 4% Preferr.ed 
stock, 3½%, Preferred Stock·, 4½% Second Preference Stock and 
Common Stock of Burlington Industries., Inc .• , held at 11 :-00 
or ciock in .the _forenoon on the 24th day of IJ.[qrchj 1960., at 
thE? prt1:-,rcipal · office of the·. Corporation} Nd .. 100 West Te.nth 
Street, :Wi1:m-ingtpp., Del,,aware., called to consider, among. other 
things.,. tne adoption olf:·.prop.osal (a} as s.et forth :tn the<Notice 
of ,Specifl.1-Meeting ,bf S.tockholder:s., dated- ~ebr.uary l9J _ 196Q., 
relatii1g_-to-an amendment to. Article FOURTH or·tne Certificate 
of'·.Incorpora,:ti.on o.f ·said Corporation, as heretofore ainehded, 
i11c.rea:s.ing the a~thorlzed Common Stock of. the. C-oripo:r;,at:Lon by an 
aclditi,oµal .f:LVE3. million .(5,.,oooJooo) shares,,. and to tne ·.<1dopt1.on 
of\ :r.e_so,lut;ions:· giving ~ff'ect thereto, notice of whi:9.h Special 
Meiting·:·,oc · ,st'oclqwlder? wa,p duly given ip Z:1c.·9p;rdapc~ with ·the· 
iaw ·-and with the By--Laws of said Corporat1on,,. we acted as Judge_s 
p·µr_sua.nt · to_ appo·1:ntment by said meeting., fo1:. the purpose of 

, . ¢qnduc1>-;tng the vot.e or. :the stockholders . taken at s$,--;l·d mee-t.ipg . 
tor a.n.d:··aga;Ln.St s~id ·amendment and the adoption of the resolu

·••;If1~·· .. ·. Z/ ti.gpa ·.gt,vtng .effect t.o. said proposal. and .authorizipg· an~l. qpp.roving 
• >.c· ' 13.h;~ ·am¢p·dm,ent of the oe.rtificate of Incorporation, :<3,S heretofore . 
<J[, \ ~~~~~•t;~:ei~~ filing and recording of a Certi.ficate with ·· 

.•... · .. Th~rt · at .. sai~f :stocld101ders meeting th.e vote o.f the stock
h¢:L,qer1?·:i,.of said Corpor1ati 011 by ballot:, in. p.e:r-son, ~nd b,y. proxy j 
W~'$ duly take·n for and· against said pr'.oposed amendment. ·.and. the 

.·. )ifl'.qp_tit.m; of. tJ1e: re·s·ol;J:r~:ion·s giving e£fect ·to. said, proposal and 
·:a.µ_thqr:;k~ing c1:nd approving .the· amendment of ·the· c·ertificate of 
:Incor.Ro.·r,a.ttqn,, a.·,s/.p.e.;r~tofore: amenp.E;d, and the f11:t,ng a~o- rec·ordi.ng ·· 
pf;:•;:~t;;e$::rtU.':tcate with· r.esp~Dt thereto; :that the :Bai.d vqte, ~1a.$ . . 

< cdndupt.ed by the· sub·~Gr:ibers as Judges appointed €3.S ·aro:res·a-.td 
•:r¢..r, pJia.t::p.µr:pos'e;_ J;h,,at :as s~id Judges .we :.dec:td-ed up.ob _the: 
.tj_µ~ff!i'i,.cajjibn$ of :the .. st._ocknplders to vote at ·,sa';i..d;·:meeting '.f.or 

· .a~n.-ct· p.gf;ftp.st thq :sa.id J'.Jtoposed ali.lehdment and tl1e adop.ti,o.1j o.f. .. 
S?tid.:'P¢solut:1,on.s: a-nrl a,cce:p.ted their vptesr that. trje · 11~be·r ·p:f 
s:h~res,:o.f stock qr said Corporcit;ion isa.ue.d and outf?tc3..riQ.1ng ·a.nd · 
erj.~1t'1J3°cl to- vpte ·at said. meeti,ng. was T0,14·4,160 shares _of: ...... . 

· :4%._.freX¢.IJred ~Joel<:, 3~ ·Prefe-:r:'red Stoo.k., 4~·:Second ·Pr-eferenpe. 
st:.o~k>~n'a. Cb~9_P::9t·9gl9 and: ~llat when sa-:id. vat~ wais ,coniplet.E:_d_; 

·-we .did::count a:nci:.1:lS{;e:rtain 1;he number. of. shar•eB voted.fo:r arid• 
-~g·a1nst•sa°ld pr.ppo:se(f ·:~~~prunent and. the. adopti.'.on ot. ·satd ·.reso".t 
l1Jt.1:~oµs_,; .:·a:nd di<l .f':ind arid dec1a:re that the, persons. -~nd .bod:t~s
q,Q_rporat{=. X101dJn,g a m.ajorft~ of the issued: aPd .outfi:tanq~ng. · ·. 
P[J:~tea·:;·O.f 4;£ .. Pr'ef:err~o.>;$~ockJ 3~ Preferred S_t,oclc;: 4½% Secopd 

· :Pr. efe:f.e._pce<S:tqcl-c and .. Oommori, Stoek of\ . .said _.c·orp oration~ to-wit: 



,. 
··-· · ·. · 7,847.,_·:576 ·. sl1a,re-s out of 10,144,160 shares issued ·a,nd :outsta.nri"'." · 

ing h_iicF:vot:ed: in favor of. said amendment and the 0 :adopti-on .-of said 
res.olµt,·foru( -Ccons:i,st:i.ng of T, 694,353 such shares . of Common 
Sto_ck 01rt·_ 6.f \a tot-al of 9.,951,252 such shar·es entitled to \rote.:' 

. ·•- · 82;-i37;·: such _sharel3 of 4% Pr?fe-rred Stock out of a tOtal of 
190~67p_ .. s.lich snares entitled to vote;, 21+,432 such shares qf 

· 3½%: Pr~:f·erred Stock ou.t of a total of 34.,-'910 such :snare.s. ent.itled 
·t() vo·t_$' and/ -46.,654 . stich _s.hll.:r~·es o.f 4½% _Second Prefere:nc.e Stock 

. oi.it of:?-:._:tc,;t_al of 57.,328 Emcfi-.snares entitled to -vot_e), and 
:· ib6~30R.· .. · _ shal;?es of the 4%-- Preferred Sto=ck, 3½% _Preferred 

.. Slock~ 4-½% :Sec:ond · Pref-e:rence· st:ook and Conrrµo:n Stock _of · s~:ld . 
.. Qqrpor~tt;tor{.had Voted ag~inst the same ( consistir}g of l0b·;l40 

· such ··snar.'.es· qf Common Stoel{., 59 _ such shar.es of 4% Prefe_rred 
$tackJ .:: • *0- -.- _ .• s~ch:·s-hare$ of 3Mb ·Pref.~rred st·ock and ·· °102 

· : ~;u~h =:sh?-res· of· 4i% -Secpnd Prefe·rence Stock).~ · · · 

.- :: . :- •-r.1fj,[J~$:SS: .WH:EREOF., we have made· this Certificate·. ~gcord- · 
tngl:y;'., .. t;n ·-av~pli.;ca.,te; sub$c:ribed -our ria:mes theret-o, $.nd havef >.-: 
:deli,i-ei·ea. the; same to .. the. Secretary of. s.a.:id .'rneeting.,_ th:t-.s· ·24lh 
·g;a,y= of- --~~ci):G;h/: 19.60 .. 

: :· ... ·. .. ... . 

__ ;.:/>I':.<?,; __ ---: 

: ,:. Ji 

·;,~_:.:i··.:·• . 
. . . 

._ .... :t:.- •• 

-·_:\~:::, 

: ..... : .... :• 

i-":. 

•···•::-.;;. -·:·--····:••. 

:
-~_-f_~ .. ~.:.!-;-' ·{.· :~:'.::·:--:: 

. __ ::.;,· ... ,: ... ; 

_,:.•..;•• 

· .. su'lisdfIJied ·and ·sworn. to· 
.· pe/ore >me . this . 2.Ath. ·dc3:y . of 
~rchj·-:::1_960:=~- · 
.-.· . :-· . . :- . 

~~~~•rt'4 . 
· N9tary Pii'--:tc '"'~ \j 

.. 

Judges 



· .• I 

r 

BALLOT ---~-~~ ..... 

:, ... ··.,·:·N···.·.·.·RE.'..·so.~gTIO.•NS A .. .,_n .. ··.pPT .. INGT.HE.)1vo~os .. AL SET fORTR. IN. PAR.AGRA··· .. :PH (a) OF.·T·B·E: NOT;ICJl OF·:·::,:3m.cn .. · .. L': 
.. ; .~ETING. OF ·s;TOOKHOLDERS. OF. BURLINGTON INDUSTRIES, INC. DATED FEERU.ARY. 19, 1-960,· AS 
.. · .' :. : . . · FOLLOWS: · .· . . 

. - ~- ' . . . . . . .. . . . . 

R.ESOLVE.P, tQft't the:: ~tockholders ·nr this Corporation hereby vote· iri f~vor of ·cm.d 
~dopt the .pr-op6sai\,set ::rorth in Pax'agraph {a) of the Notice of Special Meet:lng 
of' Stodkho.lder$., da·t$d Fe°Ql,ll' acy 19, i960; and further . 

::R:EOOii,VE]J:_, that the stockrlolders pf this Corp:iration here·by vote in .favor of 
:·a.rrl ·adopt the f' qllowing ainendment of the ·Certu:Lcate of Incorpor.ation of the 

· :·:JJq;rpClt'a$ion, as .he:!fetbf.¢re q:m.$nded; .,said ~endmenit, having been heretofore 
,:q¢6Lire·a adyisable PY ··th~ B.ciard of Directors of this Gorp·oration at. a meeting 
·t,here:ot held JanU9.ry 26, 1960: . . 

.. , . ·The .Cer.til'lcate of ·.Incorporation of thf;; .Corporat~on., as. alllended, ~ ari.4 . 
. tti~ sa,.ile is f'utth$~ a.rnended<by .cl+anging the first t,a.ragraph of Artic:Le FOURTH 

.. ·.:to~reo~. in its. eri~irety to read •as follows: 

nFOURTH: The total number of shf:!res of all classes of stock which 
the (J9rpo:ra tioli shall have ··arrqhori ty to iSSU$ is Eighteen iµllion ·t,lµ>.~e 
h.@dr~d ~d f.our· t,~qu$arid .tbr~e hundre¢l twenty .fiv$ (l8,j04,325) 
shares.:;. wh~reof Tvi.6 ~undrei;l. and two tho'µsand (202,000) sbar~s f3hal:L . 

. ·?.$ 9rim~fa.t~ve: Pre!irr.~d ·$tock,. ;par value •$100 per J.fh~r~,, tss:~bli 
" ·· 4.-A· ~~;r:J¢~,· ·~~,- ijµndr'$d and )3ignteen thousand :rive p:undred {2-1$,500) 
\'<'.. . . . .. .. :·:5~:res:~al1 ·1s~::rfel'.(,rreti ·stock, par. value ·$100 pep. s~:re:, i.S$ll.ahle in ··•,ic•· ....... · serie.s, ~e¢. hundr.ed· arid eigjlty three thousand eight )1undredtwl'!;rity 

·.··•.·•.·.·.··.·•· ::··.•.·.:•:.·,·.·.•·.• .. ···••···.·.·.:.·.· ,.·,:,._. .. fiYe.· (38:J,82$.) sp.a.re?. --s~rL• be .Preference Stock:,:°par.v:~1ue. $lOO· pe;r ·:.: ·-;_.'< :: ..... s:ria.r~,· :Lssuapl~. µ1,· s.eri.e-s, and Sevente¢n millton· !iv¢ 1,).un;?I'ed -t..h.PUB@d 
.::;/.:·::.,,;~ ,"::·:\. · .. · · ::·J.1,7,>:99iQO,O) .::s.~i"e:~ sq1:Ll: oo Common Stock, par val.11€! $1 ·pe:r.· share·. . . , 

.•, . --: :\/· ··.· .~e: m:tm.mum. ?,rrfount of capital stock with whiGh the Corpcration sh'al.l 
· :>A¢~e:tl.c:e· .bus.3;n.ess :·is; One thpusand Dollars ($1., 000) .. u · .. 

':'(: .. (: .i,:'·:., .. ·::/~iroicy:~,\:t.~t::e:~:,q.~rtt.+icat~~ ·.l;)eft;ing. ':rortJi su9:ti ·amend,ment .. s~ll. ·~ . sigBed, 
:-',,;'.,•:.'.:J{9~~ledl·~clgiq]'i:l:e<ig~~, .f::.ll$d ~d recorded .on beb,al:fo£ the.·Gorpor-ation• .. 'in · 

f'/ . :.:\{:/::;:(:;ii~CQ:I;t.da.,ilce::Wi~' the . prqvisioria ·of the .· Dela-w?.,re Corporat:Lo:n. L~W10 .. 
. -· . 

.. · :{-:. :_\}.,: 

<"".:\\~: .· ., 

7efb:C.Es::iN,iP.ms01{ 
. :.:-~•: ·• ·: .··;/ ·. 

O ::• :SHAliES 

. . :,;::: ·/i~·<si i~on;· .. 
..... ):::: 

7·,846: 26.,50-.: Sm:R~ 

AGAINST·. 

· . ':<: .;, /~}!'tr.I$.:§ .. : ~• ::f'~ SO:N 
-· 

•.,., ::v~.::~f.:}$.Olt' 
·· .. ··'••.•_' 

. ·-·· 
. . .. . . . ~-:_.. ·. 

:: ~ .. . . . 

- ___ •. ·•······ 
. .:.:. .. . : : .. ~ ~ ... ,_ 



~~~~£1 

:·.·.··•.,._,.· .. ;: .. • ..... 1_~.•. :_•.·RES.·.·. ·.··9.·.LUT:I0.1:NS. }D.OPTING-TB""E P.R:OPOS4L SE. T FDR'lR ... IN ·.PARA... ·.GRAl'H ··(a) ·oF .. THE .. NOTIC .. E OF. BFE.·, CIA..: t' 
•.··. ETING:.·OF STOCKH.OLDERS OF BURLINQTON' .INDUSTRIES, INO. DATED J,i'EBRU,A.EY l9,· 1960, .AS . · 

·. t:: . : FOLLdtlS: . · . 
. ·_ . ::·, ·- . . . . 

· · . RESOLVED~ that• the• stockholders· of this Corporc1;ti~n ht3reby·v.ote in fl\vor or ·and· 
. =adppt the propo.sal set forth in Para.~aph (a) c>.:E the Notice of SJ?eeiaL M~etin~· 

- -:: . . -~ 

. -. - - --- : ~- ·..:.:~·.;: 

·:<.\\/: . 

o°f Stockholders, dated Febl.rary 19, ·196b; and further · 

REOOI,iVED, that the stockhold,erf;> of this CorlX)ration hereby- vote in _favor of 
}tp:l ad9pt· the !. allowing· s.raendmemt of· tl:te Oerti,f'ic:ate ·of .·Inc.6rpo.ration of tl:le 
·.corpora:t:ton, Ef,p tti;retofDre amended, s.aid amenqrnetit l;lav_ing been 1;l.eriatof9re 
· declared: .advisable by the :Board of Directors of this>corpar~tion at a··meet;ing 
·thereof held Jan~ry 26, 196oi · 

The Certificate bf lp,corpor2.tion of the Corporation, a.& amendec;l, b~ a.nc;l . 
'the sarne . is :further a.mended by changing the fir~t paragraph· of Article FOU!iTH 
:ther·eof in its entirety to re~d ·as follows: . . . 

11F-ODRTtl: The total number of shares of a.ll classes of stockwrd.ch 
t,he Qptpq~ ticm · shall have a-q.thority t,o issue . i$ .Eigb:t,ee.n ·. "inilli.on three 

. hundred and four. thousand three hundred twenty fiv,~ (18.,)04, J25) · 
· sha+:¢s, whereof Two hundred and two .thou.sand (?021000). sha.re·s. shtµl 
be C,urritilative .Pt¢ferred ·stock, par v.alue $1.00 per s~re., i_$sµable 
·il;i.,~eries,. ·irwo :h\l!ltlr~d and eigh~een t4oµsand ri-ve.huµdr.ed (218,$00) 
sbates ?la.ll be Preferred Stock, ·par value $loo: per share, issii?:b:Le ih 

. S6:p:Les.; .. Tpree h,mdred and, . eighty tli.ree thou~and eight p.undred twenty 
!,lie:· (383;8,25) shares sn:~ill be P.refarenc~ stock.,. p'a:t" .value $).:00 per 
. s~;·e ~. ·ii?suaple in. s.erier:,, . and . Seventeen million five hundted thou.sand 
{i7.,500,ooo) ·shares shi 11·_be . Gommon Stock, ~ar value -$1 per share. . . .. 
The.·'.:mi~-n p-PiOunt of ·cap;ital :.stock. witl1·wpich _the. Corptr a·tioµ· s~all 
coin.rh,enc~ business is. One thousand Dol~q),"S ($1,000) • 11 · · 

:RESOL.VED;j .that a· G.er.t1=ficate setting :('orth ·~uch ame:n.dment · ahall. be signed, 
. ·• ~.~~1¢d,. a,ck.nowl~Q~d, f1,,led- and reoorde.d. on behalf of,t:he .. Gprporatiort ~. 

,apcord=U3:ce with :ffie provisiqns of the De1~jare Corpc¢ation Latv •. 

. ': :·: y/v~~s .. • n· P.ERsoN 

:. :·){yo~.· ~y. ffiOI.Y 
,_::.~; 

.. , ::/.:·:•\·:VOTE;S. IN'·~ER~N . 

·== \::v-:Om: BYffiOI+ 

..... > .. ··• ... :·.·······,_•.·.\.·,,.{_'.: 
",,.. . 

AGAINST 

:s~s. ------..: 
...,..___,.....,.. _ _,_......_SHA:RES 

:- Stc,fokhoiaer 



BALLOT -- -. ..... -. --· .-. -- .- .. - . 

·••1N·REso1trTloNs ADOJ?T~G .. TEE. PROPOSAL SET :FORTH rw:·EARAGRAPH (b) rnr THE NO:ticE:OF 
.••·/.·. . .. PECIAL )~ETING oF· STOGKH:DLDERS OF BURLINGTON INDUSTR.· JES, ING. ·nATED·FEBRUARY.19, 

· •.. , .. .- · . : 1960, AS F0LLOilS: · · · . 

RESOLVED,-. that tµ:e stoc1¢olciers of this Corporatio,n J:ie:r~.by vote . in favor 
of and adopt the •proposal. set· forth in· Paragraph (b) of the lotice :of .. 
Special i1eet;Lng of Stockholders, ·dated Februa:ry 19, J.960,and do hereby 
authorize the ·Corporation to i:ssue or transfer and d?U,ver to. Jamss Lees 
.p.Ild. {3pils Cmnp?P,y 2 1/'3 shares of the Common Stock of thi.s Cofpo;t'ation £or 

. J~i:tch.: $~re: .of t:t?.:e. Comm.on Stock of Jrures Lees and Sons Cqrnpany, bu,t not 
·exce~d.ing ·a total •of · ?,166,9.36 $hares of Coromqn Stoqlc 9f the Coppo~tion, . 

. · , .. ;~.exchange.for all of the assets an,d prope~tie.~ of James Leei{ arid. So~ .. 
,, ·Company .and ·to. cau,se t,he · as:srimption .of all of the l:t~billtie s Di". sttch . : · 

.. :--.bomp~p.y., ·'pttrsu,ant·.:t·o the Agreement. and Plan of Reb~gani.zat±on entere\t:·into 
· ·b~t~~·n t14s Corp-oratHm . and· James . Lees and Sons Company as· apwoved by · 
·the· :·:Boards ·-:or Directors there.of; and further 

· ~Sb~v,ED., t~?-t a:tl. actions heretofore ta.ken with '.l?~spect. to saj;d .Agreement 
and)~lan. or 1teo~ganizatiop. •.and the. issue or transfer· and ,de:li.1;'.ery· of'. qai;d · 

. sh~'?:S of.CO!filTtOl?, ·.stbck .o:r. this Carper ati 0~ be. ai;id ):e repy are approv:e4,: . 
' ratified· ·anq, co~irmed, and:: that all such further etc ts or .things·,· ·in~:I.¢.ing · 

th~; e~~cut'.iort; s$a.ling · a.ilcl :d.elivery of :m.struments o:r doc,unents; as inay · 
::·:be n~cessc;1.ry· or·adv.isabJe on behalf .of this CorJ;>nration to give ef.f~c't to. · · I ''' ~aid ./l.gi::~eini;Ilt @id ·P1a.ri·, cl' ~cyganization and the coilll)1mriiatj_Q11 of .th€>,· : .·· 

· ..• ·.,···:· .•. ·.:··:.··:. ·. · .. · ·;:'.trajls.~c.tions prbvided· for :there.i,n and to qarfy out the.:iritent .and p~posea: 
.··• · ~,.;~. 'of ''.#~ese ·re·so).uti'om'a·' .be and the same hereby are authorized~. . . 

.. -·,:' . .. 

.···:,_• 
"\•yQl'ES. Ii PcERSO}I 

·.· vom···rti>PROIY. 
....... ~,.f.:-,., ,; ' . ' . . ' . 

::·::-: .· :··.:>~~,.:: .. 

·-- io~:/fo::·B:mXY 
.. ~- . ..· ~ : . ·: ·: . 

. ' . ; .. --~ . 
>::'·,-_•. '·:·· 

:.··•·; .. ·•· .... _ ..... -

. · ... ': ~;-~:. 

·.;._.;._···. 

IN FAVOR 

AGAINST 

.Q 6PiAEES ---------""'!""'!'-
· ·7 47· 1· ,.7·20. ...:s .. · .. ·.HAR. · ·.:•· '.E.·.·.s. · 

--·· ... , ...... ···-·-·· .... 1._._,_. --

··a ·;:s.Ps. 
.·· .... 5.3t56Jl". , .. SHARES 

xl :·i 4 ~i.: ·CA.ti 
Sioclilioµle~ ~.·.' ~~ ) } 

st~filioider Sf!¥~w;~l¥oi~ 



BALLOT 
•, . . . : . ~ ·. . . . . ,.N RESOLUTIONS ADOPTING. THE PROPOSAL SET F.ORTH _IN PARAGRAPH (b) OF_ THE NOTIC.]} .Q:F 
. . !fECIAL·: MEETING . OF:. STOCKHOLDERS OF BURLING~N ~US TRIES, INC. DATED FEBRVARY 19:1 . ·.<, ·. · ;1.960., Ao FOLL(MTS: . . 

. :HESO:L.VEP, ·t11a:fl.1:te. st9Ckh-o:Lders o! th:i.s Corporation. herefby V·Qte in f'c1.vor 
of and· adopt .the proposal set forth in Paragraph. (b) o:f ·the Jiqtioe of' 
Special ·Meeting of Stockhqldf;rs., dated Febr11.8,TY 19., ·1960.,and ci'o hereby 
au:~horize the Gorpo:ration ·to i$sue or transfer ·and, deliver to· James Lees 

·. and .'§olls :company 2 1/3 shar~s: of tl:le Commqn stock of. tl:l.:is. Corporation for 
ea~h .sha.J;'~ of the Common Stock of Jrures Lees and Sons Company,. but ·not 

··e:.x:c$e.ci:tn,g a total of·. 2,166;936. sh$,res. of· .. Common $tock ·of. the ·corpora tio:q, 
... tn:: ~~c11a:nge: .for all o.f the .'assets and properties Pf _Jame!3 Lees and SgP$·· · 

. Compa:ny.~d· to cause the ass\linption of $.11 of ·the lia,bilities. of :~ucn 
Compa:ny,: :plll:'Silant to ... the ·Agreement· and Plan of Reorganization entered into 

. between this Corp~ation an,d :Jame$ Lees and Sons .Company' a's apptoveo.· by 
· the ·Boar·as of Directors thereof; ·and :turther · 

RESO~Y.ED,. that all actions heretofor.e ·taken with respep,t to said A.grt::emep.t 
and .. flan of .R~orgahization ·. @d the issue or ttant:Jfe.t and deliv-e.ry of: sai.d 
share·s ::o.r: COITl!TlOll .Stock· o.f this. Corpa' ation be and l:ereby' ~e approveP:, 
:ratif·iect:and confirmed, and that all such_:turther act$ cO'! things., including 
tn,e: exe¢tttion, .sealing and delivery. __ ofinsfatrunents or· do.cu.m~nts, :as·· may 
b~ nE3~essary.o:f·advi5abl.e on. behalf' of thi~ Corporation. to __ giye': e.ff'ect to. 
satci ·A.gri,jement, :and Plan of Re orgg!)j.zation and the cons.u.mma:tton. o:f t,be : ·.: · 

,~>trallllliiftiorµ; JJrovided for therein and tocarry out the inteir\> ru1d plll'.'poses 

~:::f:::S:~so1Utions be and the ::~A:;; ~~ a:b:r¥8l/ SHARES 

:·::::v.oi1Es ~•.~•smr 
···:·,yQTES :BX :ffl.~ · 

. Sm.RES. -~~~-------
-~'!'""!""'~---~...,.,,_,,~· · s ~ s 

. ·. . . . . . . . . ,::. ; .. · .. •. . : .~~ 

.. ·.Bf:·J§f~··µ. 



I. 

MINUTES_ of Adjourned .Special Meeting of· Stockhnlder·s 
of Burlington Industries., Inc .. held at the· offic.e 
of the Go:rpnration., No. 100 Weat Tenth Street., 
·vrllmington., Delaware., on Friday.: Marc.h ·25, 196-0J at 

3:00 o 1clock in the afternooh~ 

An ad.j'ourned special meeting of the stockh:older:s of Burling
ton Industries., Inc. 1•-ras held at the of'fice o.f the Gorporation~ 
No~ 100 West Tenth.Street., Wilmington1 Delaware on Friday_. March 25, 

.1960, 2.t .3·:·00. o I cl=ock in the afternoon 1 })Ursuant to adjourn.rri~nt of 
a specia:l. meeting held on the 24th day of Ma1,ch~ 196C)., 

Mir. Alfred Jervis q.alled the meeting to order .and 1 

by u..nat1l:rrmus cons-ent, presided· as Chairman of the Meeting,.; and :lfrr_. 
. _H. K" Webb by like conBent., acted as Sec-retary of the 
·meetJng,. 

The Chairman then stated that this was a continuat-ion :m.eet ...... 
i:ng o.f -a special meeting of the stockholders of the corporation,,. 
1~-h:i.eh. wa;s held on March 24 :i 1960 ... · . Re stated further that the Secretary .. · 
had -on file at tnis adjourned meeting the lists o:r stockholder.s· of" 
·J:ecbrd at the close of' business on Fe bruar;y- 9, 1960.,, a,no copies of 

· the Noti.ce · of Spe·e;i.al -Meeting :of' the stockholders, .Proxy .Statement;, 
· Pr104 y and Chairrnan 1 s Letter dated Febx•uary 19., 1960, relating t·o 
the, Special Meeting of' Stockholders held on March 22+., 1960., ax:rp. any 
adjour.hmEmts thereo:t' ~ all· of v-rhich .are availe-ble ±·or ex.arn:inatlon -
b'Jt any O:f. the stockho·lders of tbe Corporation present in person 
or :r;epre-sented by proxy at this rneeting. · 

. . ·.::. -.... ::··_ . . . 

-. . . The Chairman then stated that the holder·s.-of the Common 
Stnol{j .l.t% Pref'e:rred Stock, ·}~%:.Pref erred Stock and 4½% Second ·_ . 
Pre.feren:ce Stock were entitled· to .vote upon ·the ,Proposa:ts. ·to be. acted 
upon 11t the m,eet'l,.ng arid called for ·the holde:rs of _such stock pre;se"nt
in pBrson ,to report their presence, and_ f.or t.he··holders of proxi-es 
or tpe.1r supsti tute to pres:ent such proxies and power of s.ub:;stit•µ.;,.;. 
t.ion. to the ·.secretary., who, _upon. examination. thereof',· and of. ·the 
C?J.:t1.fied 1.ists -of stockholders -previously presented., .. repprt::~d · that 
there -W~te :present in person or:. ;tepres~ntE::d PY pr.ox-y- the ·hoJ,·q.e11 s- of 

.. 7,;:956,-942 shares of· stock of. the::=·co1~poratlon entit·led. to vote -~t· 
the ·meet·i.ng o~t of a. total .of· J0.;141+.,).60 such shares issued a:nd o.ut~-
standing and: :entitled to vote,~- · · 

On .. mc;ition duly adop~Jt the Prmdes and powers of sub~ 
. ?·t:ltufr;Lpn_ pres¢pted were approv~d and ordered filed with the .. re-cords 
I)f' tlie meeting. The Ch~:i-rman· the.reup.on d.eclar.ed a quorum ·pres~nt - . 
(:in'd. the meet;Lng c-ompetent to iiransact bu.sineSs. 

. TJ1e Cha-irrnan stated. that. the Cert1:r.1c.a, te of Amendment ·of 
Am$rtd~d Ce.rtifio.a.:te .. _ of .rncorpor.ation of -the :corppratio.n as .. adop:t:e.d 
.a:t t:h,e Jr,tee·'t.:lng 9n. Ivle,_roh 24., · 1960 had been ·<;\ul:y flied in the ·office of 
t:h~ Secretciry _.·of State o.r Delaware .and ren;oroed .;Ln the o.ff;i_ce: Dr .. · the··· 
R~<;!-Ofqe1\ r":o-x~. ··New. Castle County;:· Delawa;re,. H~ $t.at~d · that th~ra . 
8J?pE,tare.cr .·t,p, be no .furth~r- bus;ne.ss to be transact:ed, by the me~tl_n.g:.- and. 
·t.lia"tf Jt ... sho_uld ·the:refore·be adjourned~. The in~~.t·ng, up.9n. motton ·duly 
ir1a,"de,, 'S-e,cpn=ded and ca,rr;Led., was thereupon adj - .. ned... . _. . . ·:,;>~✓~~ ....... { lli1 ': : ~ ~ ecyef;"iiry ~ ·.·.·· • 
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BUHLING·TON '.INDUSTRIES, INC ~ 

SUBSTITUTION OF .PROXY 

KNO~l .. ALL l.VI&\J BY ':rBESE .PRE$E1:T'rS: THAT· · 
. - . 

. .. . . 

. '. . . ·. wli:EREAS, certa1ri ho1de.rs of .. ;sharep . of .the 4% Preferr~g 
$t:ock'.,· 3% P:ref:erri~q Stock:, .4½% ·second Preference St:·ock a:nd 
Gbmmon ·,·stoc.k• _ of Burlington Indust:ries J Inc.,, a Delaware Go:f?,,;.. 

·· pOratipn:·riave. execuijeo· and. de1iye·rea certai:n proxies .appointing 
· J',:.· SF:~:N:CER LQVE 1 - CHAR:LES:_ F. M:iEES:.,·. JR.,. ANI)_ STEP:H;EN L" UPSON, 
):~\i.d e.ach o;E them., proxie's ·-or: said· holders}. 3/vith power o:f .· .. 
·$µb.st1.f;:utfon;.,, to vo.t.e ai:1 .share'Ei of stock of BurTipgton .Tndµs-
·t.r,5.e's·,, :inc .... : .. which ·said holdetrs ·would be entitJ,·~o>to vgte· · Lf. . 
p:s:11 9onci}:1;i .. pr:es.ent, ·. at·. the Spe.cial :M€et;i.:rig -of vbJ;::1.ng i;toqk;holders· 

. -:or the ·C:9tporati.on _.he1a··:at.<,.tts cii'fioe:, No~· 100 w·e·st. ·Tenth 
. ·_street it, ,·Vf:i..J:rningt"on,' _'Delaware~-. ori Thursd,ay., . March-· 24:, .. 1960 at ·. . -, 

_11': .. oo' A.::t.l\i ... ,: ·Jta$t,erri Btaridara.· Time_;. and. a.t .,any_ :adjourrin.ent t_hereof;· 
-an,:o, 

.. ·. · .. WH~IIBA,S,., _·tp.e said special ·meyting of yo ting·. st.qekhi4e.:rs '; . · 
-·_o:i' th~., ,'Q;orpOrat.ion l1as:·.,.bee:ri .. adJoari1ed ~t._o reconvene :at.·<the p:£i'ic,e ·. 

, :·:9f~.the·.::C:otpo~at"_ior1_'~r.u.-st· ·c,qrnpanyj · .ioo.·west Tenth :-Street;·· w±::iming~ 
· · "1~6n., Del}{ware, qn.:Frida.Y.;· .l\tar<;h: 2.~5:"" · 19pQ a_t 3:00 d,cl:oek. in:·: - .. 

"i;rie '<,rt,t.er'rJ.'oon'; ·_ a:tj"d · · · ·· · · · · · ·· 

.. . ; . :·Jn~.EA$i, .. tpe i;itiij~rstg1~ied-· deEf:.t:i?es- t:o · appoi:nt a: substitute:,.: 
';i:n:.acc:prdancEf _ir{itlf P:¢wer· -. of •:suhst:rtuhion conferred by. .. · sa.i:d,, 

· .pipxt::es, :Yfitp: ·respe,¢t.,t:o such adJourn.ed- mee:ting: or a11y 
, .Et_qJ~11!Tiiliep~s 'th~:r-~ol .. , · - , - - · __ :- . ·: . · 

_ :NQvf j.: THEREFO,R.$;, T}ffi.sE P~SE~s ·wrTNESSETH: 

.. : .. , .. ·· .. ·.'·:+:~at. the···µnderpign~d., . py· vtrtu~}. ·:and:Jn ~x~cuti.91.1. ·of .·. 
, , .. ~.?Jd_:.ppi~er of s:ubstlt\it:t,on·., :HEREBY CONSTITUTES Ai'1D AP:PbINTS 

• + • • ' • ·: ' •• ' ' ', ·~ ' '. .- • ' • • 

·-·.ALFREP·iJERVIS-:and ·,H. ~L 'WEriB~ or :either of ·.theID:, 

. ,- .. 

:' .. , .... Va·.': ... ·so.: .. · .. t::···he':.,.·~.·-·as .. ~-:.·.·.,,.,-1:.s._•.u,.•:·,·•···,b.~.·s·:.·:h•~.i, .... ·,L.a-t,::.•.·.····•:t_·e:. -.•-u•·-·.· ... s . .L.l;·.: .• o~.:··~:,.·:.f,.·. ~b -,be tfie :p:roxy -0r. ~.e-i.ct i11old.f?Pt3: ai1d tb 
.1c .L:- ~'toqk: pf .':Bµrl'irigton.·-:t;nd.us.trie,s, T.t-J;c. wh.f·cJi .. 

-':'_s~ii.·d_ Vv;t~r.'s:)ipuJ#t. · :b~,, entit1ectto. vote·· if persl#jally\;i;n~e•Erent:·: .· 
:at. th~' ao;,lo11rr.i~~d'· ·sp~:ci.al ·:rneet;tng ·Of . yo ting :st9ckhqlcil~·f s ·,,of:: .the 
?99.rpJ>r~·tipl)··tP..be,, p.:eld. at, .. :tt,s ·u{et·ee '· .No~.· 190 W¢-st.·•.1e"tjth· S'h7eet 
W.-il.m-lpgtpl), .~p_~]~awa:r>,E:!) 01} F:d:d9;1; .J~arch 25,,·, ,J.9~0 )at 3·;:PP :'· - : < : . -

.··iii:ii~:t~¾l~:i~f ~~1!ti:i~:Hs.:if r;;::r~::;~!iit;~!a!~-t9
· · .•. · · 
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. $.UHL:INGT:ON .I:NDUSTR!ES., . -INC ff 

· ·. su:asTr:Ttrrrio~<bF Pioxt· 
. . . . . ' . . :·.-·~.. . . .. . ·- . . .. . 

. ALL MEN··•,Bi THESE PRESENTS·': THAT 

. . · ...• • wF~s, C(oita1!1 holders of shares. pf trua 4% Prefel'.'red .. 
Stq.clt., 3~Prefe;er~d .s-t·6ck., .. 4½% ·~.eqond preference. Stock and .. 

. Gormnm1 :Sto:cl-c :Of .Bu·rI:lngton ·. Ind1.1s.t1;,i.es., . .Inc .• .,: a .J)elawar-e Cor-,,- . 
·.poriat:to1+}{have ... eJrn,ctite:¢ a:nd de+fve,red. eertq:i.µ.:p~ox:Les·····appnirrtlng 
.J:.· ·.s:1?~9~:--~0VE,· C.l:TARLES ·F\. IvIYERS.,· JR .. .,. >and STE;:PH&"\J··. L" .JJPSON,,·· .. :.·., .. '.i ... ','•.•· 
:}ujci:,·,$.·ac,~)Of. thelJl; p:t'ox:1-~·,El of:. said h0ld~r s i wi.t:h/pov.rei· o·f.·.. ·· ·. · .. ::::· ··· 

. . . . sub:st,itiu'&.ion:,: t O 'vot.e aJ-1 . sha:res of st:ock of Bur:t1ngton J:nd~s+:. . .; .... 
... · :tde;s)::J,ne:i:,whfch s.a:t:d hol'ckirs would pe·. entit1ed>to vot·e· :1f. ,:::·':·:. 

·. peJ7:~.911aiJy· pre·~ent., .. at· t·ht::: Bp.ec:Lal Meeting .o,f ::•i.ot'i.ng':. sto.ckholdeJZS 
·o:t·::)Sher:pttrpqfatiob:heJd·:a.t:·•:tts oft;tc:e,/ No:., .l0O·::Vlest:.t.~rrU1:. . •···· ··<·· [!titJJ~}:~ !g:t!±1J:7t~!t · ;~df!~rf ~t[d~!~!!t]~1~~l)(j J-1: od · · .. • . 

· .. · :·-• .. ,.;·~)i_Eis'-] :th~:·. :s~'f(?I $pE;eia:L.:TI1eetfrig .p:e vol;}r1.g, :'·s.tp(~1ili.ol-d$r'~ '. .. ·, .. 
o t::)P1i~i,.: CP"rP.r>ra t_;t O:t:.l·,.,ha~ . .-.'beE;~ ~dJi) ur.ne-c:1 .. t oip:7eb onv~ne:. 8:t\~,Ji~ ·9.:ff.iq_e'. .. ?•;:\ . : \ . · · 

···•.•.···.iiji:t:l!;ij}.~i:~~~:tc~~4~25f 0.i9J6s~tT;~~~.·•.!~Irt~i••·~J~Es~···., ... ·.,· 

···•·•<· •· •. i~ ~:~d!~i•!t t~ur~!r~·~~~f do16:~b:~a~~ra~9~~~it~e~st§tut$>.· 
.... ,.. .,~~~i~i;!~.tt!!~'oi~Speci .~o S}l\!h adjou:(:ned rll7:r~1ng Ci):' i'riY < 

·· .. >.-.:: ... c:: .. '.i···· /{:: :~.Rt> T~fu:; %Es£ l'RES~S wrWl'lEsSim'lif •. . ··. " < (ii •. 
;•;•:· .. :·:::-:,,-•· . 

• i~i~Ii~ei ~ie~:reftii~l.~~t. ~tt~B~~;~k~~~tti~•~·>· 
. . .. ·,. ·:/ '/::• ::•:~: 

:~,T:~.{:••~-•:·~-$:··,:.ifii.i.:·•·:J~;~ .. '••;.:z~.···:~,.·.Qr,··,·~;.tll~t··~9:t:·:.,:*~el!i:1:.: 
:::, :--:·~~·:;~<\_· :/;<~ ~·> ·:': . . . •·· ' . 

Jih.~ .PP<?if.'oJ' :· safcl 'hoi}i~fs ··a.nd:•,t::o. 

. :·-:::·:t: ..·.·•:_., .. 
~ ;. .. - : ... 

·--. -.<:·:.·: '. _·.; 
···.•: _• .. : 

-·:,•:•.:---

:to: 

::·: .. · .. \.;·: .. :.·.··. .. :~•;:+•'·· 
' ·:~~:~ ~---· -, . ' ' 

·-. ·:.: <-~ ... . . - . . ·- _., •;~/:·\~~-: :: 

. :.: J\_,::. ··:<,. x.,~\; ,·' Jc,:-•' ' . ·• ·. . .. , < ~. 

: ,·.·.··•. ·_.· ; ;.,. h,:'.a.:·i._:.·.:·.i.'@~.=" .. ··.;.:.·.:,.• .. •.•·:.·,f .. ··~·····. :~.J .r;stl;~h(l'.iind. S.ea1 . bj: t4e ,!1if ~1;~,tdi j~i~ 25,ti) it. • .. •·,·:·· .... ·.:·.·: ... :····~·' ... :.,·:,.•·.·,;,j:•.• •. . 

. . . . :.·>'f.· ~ ¢' . - _ ~ ·-~·-·_ .·.~r->.; · · ·, .:::•:·:i.,•~;:.\i 
:,... . . :or.- ·- :_:·\~-~-:.~ .. :~.r ' - .-_:.;-.:~:_.. . . -,-Ctf.·\-.._:=,: .. •-.:•.':/~~- ,· ~· : ; ...... ·: 

:.· .';"Jc;<.Y .·; .·,. :•'., '.,:,,,~;'_ : ' ·5/ •·. ::o:..·•· .. T-:i~.tl.ti.'.~.·•.:.v.7.,.~.,f(d/r.,,, ••• t~~ . ?i. ···•. r ' 
. . • . .. . C .· :ii{ • }:tit. Cha!Jt3*Jtii.:$> J¼,}iit· ·.· 
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s .. · TATE oF .NORTH CAROLINA
1l ss ! 

COUNTY OF GUILFORD 

Gwendolyn Truitt, being quly sworn, on oath deposes and says: That 
on the 6th day of April , 19601 on behalf of Burlington Indus
trief3, Inc .. , a corporation organized and existing under the laws of 
the State of Delaware, she caused a not1ce of a special me~ting of the 
Eoar4 of Directore of said Corporation, a copy of which notice ~s, 
attached hereto and is made a part of this affidavit, to be deposited 
in the United st~tes Post Office, at Greensboro, N c., in, a .s~aled 
envelope, postage prepa.id 1 duly addressed to each Dire.ctor of said 
Corporation, as follows: 

Gr-jaham H .. Anthony 
% V~ed~r-Root Incorporated 
Hartford. 2., Connecticut 

Graham B .. Blaine 
%.Tucker., Anthony & R. L. Day 
120 Broadway. 
New. York 5:, New York 

J. -C. Cowan, Jr. 
 

John Clifford Folge1~ 
  

    

~lbert B~ Gordon 
% Kidde.r., Peabody & Co . 

. 17. Wai'l Stre.et 
.t\Jew::Yor'kj N' Y. 

' '·Walt~r -:E. Greer; Jr .. 
 

·   

Howar.d Holderness 
% Jef'f$rEron· Standarcl Li.fe Ins .. 

Com.p9-ny 
'Green's-boro, N:. C .. 

. . : n· .. :Edt:mrd Hudgins 
% J'effersop Sta.ndar.d Life Ins • 

. Corn1ia. ny 
(}reens.b.oro, N. C. · 

Swb~n to -and subscribed to 
:1966 .. " ... 

John L. Hutcheson., Jr. 
Peerless Woolen Mills 
Rossville, Ga. 

Herbert M. er 
   

 

J. Spencer Love 
 

Melvyn G. Lowenstein 
 

 

Charle·s F. Myer Jr. 
  

Henry E.- R~uch 
· 

. S't:~phen L. Upson ... 
  

J·ohn .Vanneck 
· % Equi tahle H9ldit.tg C'br

pora tion · 
17 East 42nd Street 
~~w York 17, .N. Y. 

E •. R •. Zan.e 
 

(b)
(6) 
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al 
Priv
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Privacy

(b)(6) Personal Privacy
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_· .. 13. ·< :.·;-,.1•·. ri. . . .B~ > HJ ,IDt;;:,f ~U,,INDUSTRms,INc. ~ · 
GRE'ENSBORb, NORTH CAROLINA 

.· .•· .... · ... : .... : : .· .· : :· . . 

. ·•.· ... --TO·;··THK'..B<:>A;RD OF-iDIRECTORS OF 
... ' .... ·.. .··' . '•.. . 

. ··.· ... J3lJRLINO-TON : lNDUS'ritIES) .INC • 
. . . . 

:o,entlemeni 

. : ·• "Ifo:t;i¢l? is b;ereoy ~-1ven -that a :m.eet:\.p.g. 0:r the 
.13oa.rd of·;-.I>1rectors. wiil be held· on T.uesday, _.April" 
·~26,,··:\1960; ;:.at 9:.:00 A-.. M ... ,. on the·.:i6th. Floor,· 1430 
~fo·a.d:wa,yJ= N~w.·-Yor~., N. Y~.>, .·.r.o.r the :t.r"ansaction ::o_f 

.. a1l:<13uet:t: b,ustn.es:s· ·:it.s:. may°.'come 'beI':ore-. the meet:trig,~.- ·· 

Vf;·ry. tru~y .yours, 
. . .·-~:··:· .. •.~·•··,.t··~··:.·· .. '· 

.. _: .. : ·.··: .. ->: :: '::: : ·.· ':: .·./ • .. · 
·Seq°reta,ry 
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-SPECIAL MEETING 

OF 

B0AF.D OF DIRECTORS 

-- ___ · ·1 

1V"1IJ:ID1I1ES of' Special Meeting of' tb,e Board 
of Directors of Burli.ngton Industries., 
Inc. beld. April 26, 1960 at 9:00 A. ·M .. 
at 1430 Broadway., New York, New Yori .. 

PRESENT: Messrs. Grabp.m H .. Anthony 
Grabam. B. Blaine 
J.C. Cowan, Jr. 

: ABSENT_: 

Jobn Clifford. Folger 
.Albert H. ·Gord.on 
Walter E. Gree:r., Jr. 
Howard. Holderness 
D. Edward Hudgins 
Herbert M. Kai.ser 
Melv~rn G. Lowenstein 
Charles F. Ivl'..yers ~ Jr .. 
Henry E. Rauch 
Stephen L; Upson 
John Vanneck 
E. ;R.,. Zane 

Messrs. Jobn L. Hutcheson, . Jr. 
J. Spencer Love 

Mes_srs !' Jose,pb Eastwick and Horace -Jones ·were- · als<Y present. 

Mri Herbert··: M-. Kaiser, Vice Chairman of the Ex.ecuti\re Gormnittee.,- : 
pI,es:lded -q,S Chaix:man of. tb·e -Meeting and Jfu-. st_epben. L. Upson, Secretary~· 
acted, as Secreta_ry of the Meeting.. .. 

, _·, ... TheSec:r.:etan-:prese11ted and read tbe Notice of the II1eeting :which 
Notice<1lad· bE.!en mailed in ?; ·s,ealed envelope., pnstage prepaid, ad.dressed 
,to each_;·Dir.ector at h:,ts _the.n.address on the: 6th d~y of Apri+, .1960., and 

. on ,mot:ion ·.· du.ly. ·mcide; pecon~~d. :~pd. unaniroou~l,Y carried . ., . a_ copy . of: )th~ . 
. · Notice -of the '.M:eet~ng:·.w.?,S or.dered inserted ln tbe ,JY'limite .:.Sool,{ and .. 
c1.ppea:r-s:":herein imin.ediately preceding the Mi.nutes · of this· ·meeting .. 

- . 

,, -- ,' .'· 

I/ 

: :· · .JV~-~ ,KaiH~~i ,in opening ·tbe ~e.eting, we·1c0rned Fir •. Ea..,s~wick ans\ .: :
Mr .. Jo'.rl~l:1 and stated.·:that th/~- first order. or. b11siness was, tbe proposc1l_. 

· to.amend: the ':"By·.-:1r-ws t6 lnc:rease:: the .nurr:oer· of Directors from IT.: to · · 
,19-·and·\,i;befea_rter to entertain nomin'aticms· for· trie_ election-pi' 
Mr. Eastwiek af5: •a Director· ancl Vice, Cha..irman of tbe Board -and Mr~ Jones 
as:: a:·I)j_re.ct·or in,:line -with Jb'? e2s:pressions of memb:~~~. of'the· Boar.a. at 
previo1:u,< .. meet:tng;s •.. , Atter <iiscuilsion:;-. ul)o.n_ mot~ton:dlly,,mad-~~---• secon'd.ed 
a .. rid -qnanim9~s11 ca~ried;;. the· I'ollowing resolutions .were ·adopted: · 

R$SOLVID)., that Sect,ion .. 1. 6:f ARTICLE .. IV of- the, By--L~~ts 
:·of\:'thf:•Corpora~ior1 lfe, a.pd _tb:e·--;;3a.me :Ls .herel;,y .?-fuended· .i:p 
· i i:;15 efrt,irety to· read as . f ollowt_··: . 
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nsection 1. The property and business of the Corporation 
shall.,· subject to· the provisions of' Section3 of' ARTICLE V 
o.f the~e By-:-Laws be managed and c.ontroll·ed by a Board of 
nineteen DfrE:ctors., who shall hold office for one· (1) year 
or until their successors are duly cho·sen and. qualify., 
subject to the provisions of the Certificate of Incorpor~a
tion. Directors need not be stockholders or residents of 
the· State of Delaware., 11 

RESOLVED FllRTHER., that Section 4 of ARTICLE VIII of' the 
·. By-Laws of the Cor•poration be abd the same is hereby 

amended in its entirety to 1'lead as foll.Dws: 

nsection 4. At all meetings of the Board., seven Directors 
shall be .necessary and sufficient to.·. consti-tute a.· quorum 
for _th$ transaction of business and the'act of a majority 
of the Dir·ectors pres.ent a·t any meeting at whic_h there _is a qu:orumghall· be the ·act of the Boa.rd of· Directors,; except 

· a'.s may be otherwise specifically provided by statute or by 
the Gertffi.cq.te of Incorporati.on·or ·by·the!:le By-Laws. If 
at any ·meeting or· the Board, there shall be_ less th?-n a 
quorum present a majori:t-Y of those ,present. mayadj.ourn the -
meeting from- time to time . until a quorum is obtained_, and · 
no further rioti"ce. thereof ·need pe: given other.- tha_n. by ___ · 
annoµncemen,t of. said -riteeting which sha1J be so- aqjourned,.1' 

Mr .•.. Joseph Eastw.ickWas thereupon nominated as. a. D:LrectOr::··. 
and Vice Chairman .Of;. the BQai-;d and Mr ... Horace Jone.s was nominated 

.. a Director •. ___ Other' nominations_ l)eing called :for· and no11e. being .. 
received,; .• upon motion duly :made; . seconded. and: uilanimously carried~ 
the Secretary of the., me.eting was instructed ·to· cast· the unanimous 
ballot -of the meet;tng for ·:the·· election of l'fir~ '.E9 ~tw-ick as a. ·. . . 
Director c3.Dd Vice Cha.;lrman o.f the Board ·and_ Mr ••. Jones, ·a.s a Director .. , 
Such ba11ot h~virig been cast, ;_-the Chairrrian d·ec1ar:ed· Meas.rs. · .. Eastwick, 

.and.Jone,s eJec.~ed·to .the·_positioris indicated~ · · · - · · · · 

, Tfoi· miri11tEis of, .'a Speq1a). ·Meet.:tng of th~. ·Boarg.: of •Direct9rs . 
hel.d·on ·Maroh:.7? J-960':were :read attd· upqn_ mot'ion dul:y-' made; : .. · 

· second~d and unaniumuEi}.y ·,cirr:t:~_d.,. w~re· -approved afl 't~cl<::t. . . 
. -

. . 

IV.(r. Kaiser, , in repOl?t_:ing on condi'tionl3 generallY:J stated. .. 
that ·the business SituaJipn .. Wp.S very wei.l descrihed'in. IY:Ir·. ::1ov~ ls,. 
1ett-er.of •.. April _1J · to_ ···the:.Boa:r7d :of· Direci~ors :and_ st:LJ.1 prevail IS·_· . 
. today. exc,ept<Tor. a s~igpt:Ly, .. het.ter .tor1e.·whi'ch fias. developed f?ince .. 
· then. .However., ... eve:ry-one.i:rf -m(ln~gi;:mE=pt_J3}iJJ f:eel.s.J. asJ1r.· J,ove \·-. 
doe::,•-~ 't11at a ·c,rit-:tc~:.t· ;rnar}<et. ·testing !)eripd ):nuEittal-ce< place: _oefo~e · 
.the>erid o:f-M~-y-;· and.if: bu.stpeE{§·meets' tli.i::; 'j~est :~atisffictor:tiy; ·. ·:· 
it ,shouldlf~ .al} right: for- tt1e· ba.Jai1ce ofi the. :year.: . Ip ·.so;rt go·ods 

· at the<-r.e~9.,il l~veJ::,tl1:ere, has_· bE1err ebm<3 :\.)llprov:~n1E:!nt;. g~_:qeX<-allY .. 
fe1 t .if1";trade .:c:ircJes to' bev3%, t8· 1()%. irt. doLL~r·:~ales· fof, th~. 
months of Mar;.chrarid'<Apr::tl: combined,•·· suc.h, Jmp:r;q-i;jemeri~ ... b.ei_ng',..An ; ... 
volume Wi. th,. no fi:r,m.ing· of pric•es;. Mr> Ka.it3e~ _tu1:ther ·comrnep.ted:,_ . 
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that in our own particular situa.:t;Lon we saw a lot of activity 
last week in the cotton .greige goods -market J w•hich is usually a 
good barometer of conditions in the textile 'industry, and sold 

· approximat.ely 12 million yt1rds out of' the 30 to 40 million yards 
bought in the market during that week. Also.! ·some areas., like 
Burlington Hous.e Fabrics and.Mooresville., have neen a little more 
active. All :Ln.all., Mr. Kaiser felt that there hasn 1 t been :much 
change since Mr. Love I s last letter except a little mor·e encourlage
ment in business which has d~veloped over the past two weeks. 

Mr. Eastwick, .asked for his com:ments on the carpet- business., 
ptated thatApr{l is moderately ahead of' last year in sales 
but not in profits due to the-wide fluctmtions that occur 
in the Li:fo-system used by Lees, although prof'its based onstapdard 
co:sts are all right. He further mentioned that_ Lees does not sell 
:against forward· orders e~cept .. in one instance which_ is n.6t a i'irm 
commitment;. and:that speaking or· cond.itions generally., __ one of· 

·_Lees i _ .largest customers in the retail field estin:iaed busine$s as. 
69b ahead of la.st __ year:, but .. had revised.· such estimate to 5% for the 
~rear, which is· ·still considered. good in view :Of the ver·t large· 
volume to which these percentages relate. · · 

. Mr •. Cowan, asked for rr;i.s coitunents on ·the· Southern: situation., 
stated• that·•· .. the :rn;tlls- ar.e rurining -at'·_reasonab1e ·1eveTs-~ 'and.that__ . 
with the·· recent· .. wage ·increase., :fnvolving. $5_ to: $6:million annually 
to about; two-thirds'_ of' our employe,eS., • mor·a1e _ ·1n · the _ South i5 good . 

. He _ further mentioned • "that . our industrial engineering programs .are 
being stepp.ed up,,. and in present proj ectiops we ar€:! trytng for 
savings ~hrough such programs. that. _should offset the recent wage 
increase ·by: the. :end of th.e yea.r.. He congratulated·J'1r. :E~stw:i.ck 
and the :Lee:s; org;aniza tion on• ·their overwhelming _ victory over the 
union in· tpe pe~ent election at ,the:' Glasgow plantJ ·. and stated ··•· · .. 

- that, whil.e_ the: :U11iori ts ;beginning to .stir in one· or tv;o _of our 
·finishing planhs .. due to ~hort-_runni.ng and: jpb ··ass'ignment. µhange:s., 
U{)thing .so far has.· develop~d. pf too. :se·r.101.is ·. a· nature ... in ·thi~area •.. 

. A contract, b.as b~en:signed with. th<:;: union .:r~p:r.esenti.ng our war~~ 
house · emp_l-py{;!~-~•--•·at ME3mphi§)· .. ffl1~bering le5s tha,n_ ·100.· emp19yees., 
but_. tht;·•- cpn-tra,e:t ·••pr9v_:Lcl~~-- fo:r _.p9tl~ing _ more .thap the. -•emplpyees 

. filre9-dy have and ·it.s .>~xecut1~n · .waJf •c:cmsid.e~ed necessary·'unde:p 
these oircumst;ances. in ·yi~w o:.r th~· -~·stabli.sh~d rul;trigs·: of. the 
National Labo:r.<Relations·_ Board op_ goqd fa.1th bargain;L:ng~ _. We. ri..ave 
two -or·•thr~e other .. is.9lc1t~d ··union.- contr.act.s .. s:ttuations·j--.. but all . 

. . :in all., >les13. t.hari ,~% ·of. qur employees., ·tc1kit.1g. the org9,nization as 
a who,le:., nave: gho~en to.-be represen.ted-:by _a unioi:i.. . 

. . · . ,.• . 

Tl:le next- busine_ss presented ~o the meeting was- copsiderati.on· 
· :. of .addj.tj.onal · projects) -.a:s r~.o_oirm1end.ed· 'py: t.h<3 0pe;ra:c,i9ri~ Committee 

: . .and the Ei~putiv~ C·ommi.t"t·~e and,:more'. par.ticularly- de~<tr:t'beq in . 
Prospectuses· .submitted: to,·-.t.he: mE.;e.ting;·. _Afte1'2 d:tsctfssi9.11., upon 
motion duJ.;yniaEle., s~oqn.d~ci.and.unanimouslycar~ied., t}ie.following 
resolution Wqs adopt~d: · · · · · · · · · 
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RESOLVED, that this Board of Dtrectors does hereby 
app1,.,ove the follmi.ring projects presented at this meeting: 

1. FilIISHING DIVISION. ( Old Dominion Plant) 

Build approximately 57M sq. ft .. addition) 
modification of present building, utilities 
expansion_and purchase necessary equipment 
to install Box. Bleaching and Alco Range 
f'or l.}\_500M yards of' Dacron/Cotton per vrnek $1.,512., 560 

· , 2. F;.LOPMAN·MILLS · (Brighton Change-:-Over) 

To refrigerate .approximately 85M sq .. ft .. 
which is approximately one half of spinning 
area 

3 .. READING PLASTIC. PLANT 

Construct 48.,500 sq .. ft. of f'loor space that 
.. can be used either as warehouse or manufac

turing space 

4.' SIDNE{'BLUMENTH.L\.L (Rocky Mount)_ 

Purchase ten' dye boxes to expand J)resent __ 
· dyei:rig capacity° .. 

5~ ·:-.ELY: & WALKER (st. Louis) 
·. ... .• 

175,000 

·_+55,.000 

·Furniture., fixtures and other equipment in 
- ·connection .with move ·to. new· Tocat:ton }~~6,000 

. . . 
. . . .·· 

::_TOTAL ·:$2;,4~8,;560 

In corinectioil, with the fore~oihg:,_ tn:e·<poliCies and __ pro9,edures 
followed_,_:_. ,,i11,:reviewing :and approving pro_JectS ,_we1.;e . b.:ri~.fly ,dis
cussed·· fo.r the· information of .the newmeni9erEl_· o.f the· <Boa.pd,: 

.. . ' . 

·.: ,Tehtat:ive· eomparat;lve c·onsolidated. ·financi~1. statements for 
·the quarter· _and:, six months ended: April -2., .1960. we:re :·:,preseµt°ed. to :the 1ri.eeting>by_Mr. ·Rauch.,_ following which therevrns:·.a brief 
· dis.cussion of .·the_ .·va;r:tous items;, ·part:ie'uarly the. raw materials 
and d~bt positiQrlSi Sh()wrl ;n :the· :t~mt.at.ive bal~nqe sheE;°t and the-
earning~ .comp.arisons.ahowpi,ri the· statement. or'..earnin~s~ Upon 
dompJet-_i6n of .sucl1 ·dis.~uss1chi., the fl,n.an~lal $tatements presented 
·were approvet PY, ~he _Boafd{ · · · · · · · · · · · · 

-- .. ·The- Secret~ry iheq-·report~d that- :the<next, payment._ciate •. :or __ 
the regu+ar, quarterly, dlvidepds- ori" _·the · 4%'· Prererred.:Stocl<:;,: -3~ .· . 
·rre;eer:reci .Stock, 4~20% Pref"erred Stock and .. it~ Secwid .frefer.enc'? . 
.Stock is June;:'l-/ J96Q .. Afi;e~: 9-:tsclis'pion_;,. upon 1notio11,duly made, 

· ::secop<ied arid _:µrianiµipµsJ:y . ctirr'ied~ the •."following r~f?pl utiops· were 
adopted:. ····· ·· · · · 
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DECLARATION OF DIVIDENDS ON PREFERRED $TOOK 

RESOLVED-, that there be and hereby is declared from 
the surplus and profits of' the-Corporation a dividend -of 
On_e Dqllar and five c·ents { $L 05) per share on the 4. 20% 
Preferred Stock of .this .Corporation., payable on the 1st 
day of .June, 1960, to the holders of ·said stock at the. 
close ·of' busines.s on Ma;y"' 6., 1960., and the proper offic-er 
ts directed to· cause the same to be ·paid on the date 
specif.ied; and be it :further -

RESOLVEP, that there be and hereby ts de9lared from 
tne surplu$_ and _pro-fits o.f the Corporation a. dividend of 
One Dollar ($LOO) per share on the 4% Pre:ferred St:ock 
o:f th:Ls Corporat.ion., pa;yable on the I.st day of' June1 1960., 
to the holders or· said stock at the el.ose of business ·on 
M~y 6., 1960.,. and the- prope·:r- off.ioer is directed to cause 
the same to be paid on the date specified; and be t·t 
furt:her. . · . 

. . . . 
. .. 

RESG>LV.ED:., that there be and hereby i.s d.eclared fr.om 
the surplus and _profits. of the Gorporat-ion a dividend of 
Eigh~y~sev-en and one-half .cents ($0-.,87½} _per _share on · 
the 3½% Preferred Stock of . this . Gorpora:t-'ionJ. pay~ble on 
t.he l.st day ·of June:;, _1960, to the holders of s.al.d stnck 
9 t the close of business on May 6., 1960, and the proper·· 
o:ff:i.cer is. direct,ed to cause the same to be paid on the-
date specified; and be it further., · · 

RESOLVED, that .there: be ',and. here,byls (le:ola.red from 
.the surplus and profits of t_he Corporation a dividend of 
One Dollar and Twelve .and one-half -cents ($1.::I.2½) per 
shap.e on the 4~ Second Pr~rerence Stock .of th1.s -
O.o.rpor.at1on, payable. on the ls.t day ·o.r June, 1960, t-o 
the holders of :said stock. at the · clnse of' business -on 
May 6, 1960.,, and the· proper off-iaer is directed t-o cause 
the -same to: be pa:1d on the specified. 



Aft,e1-i discussion., it was the consensus of the .meeting that 
a quarterl:Y d.ivide:nd of 30¢ per share should be pa;Ld on ·June 1., 
1960 o.n the Common Stock of the Corporation.. =Thereupon, upon 
motion ·dll1y made., seconded and unanimously carried, the .following 
res.olution. was ad-opted: 

RESOLVED;, that there be and hereby is .-declared from 
the surplus. and ·profits. of' the. Cor'l)orat:Lon a divi
dend of! 30¢ per share on the Common-Stock of the 
Corporation;,· ,payable cm the 1st day of' June., 196-0, 
to the hoiders of4 said st•o,ck at the clos.e of bue.i-
ness on May 6., 1960J and the proper-officer is 
directed to -0-ause the sane to be paid on the. date 
specified. 

After diacus:sion., the_ roll.owing resolutions autho:r:Lz:1.pg the 
partic.:l:.pati:on or Charm Tred .Mill~, Inc. in the Retirement Sys.tem.: 
and Prof'it Sharing ·:e1an., ef'fec.tive June· l, .1960J_ :were a:dopt.ed: 

RE,S.OLVED., that this Board-_ of Direetor-s does hereby 
gr-ant. its _·approval :and. c(?n.sent that Charm. Tred Mills,· 
:tnc .•. be p.¢rmitted to become a _partia-;Lpating cmmpany in 
t_he :R.etirement ·system and frofit Shari.pg .Plan of' this 
nor_poratton and Affi"ltated Compar1tesJ effective June 
l., _ 1960; · · :. · 

;RE.SOLVE!) FURTHER, that the pro_pE:ir ·office:r-s of this 
corporation are· herEfby authorized_ to d.o _ a;ny ·and all 
s.uch ac_ta a.nd.1trings.,- and ·to e.:zt.ecute any ·and all .such 
.instruments and documents under the seal of this 
Co~porat;ton, a$ may be hece·ssiry or proper to carry -. 
out the int=ent and purposes of these _resoJut:tons" 

. . . 

The next ·business presented t~ tJ:J.e meet";Lng .WP!;S c·onstderation 
of the p7:.opo.$1.,, recommended by· the .Finance Committee., to a.me.no. 
the. Rulef?. and Re_gu1at'iori.s of the Retirement Sys,tem and J:>rofit 
Snaring Plan ,ab .;is to eliminat,e the one-7y-ea:r wait:b:ig_ perioct -for 
partt:clpa.tion ·:by acquired .compa!lies with respec·t to ·their employee.$. 
whq. onh~~wis·e meet the eligibility ·-r~q.uirements f.or _mem,bership 
in the ._Syst~m and Plath_ -Jµter :diSCU."$s1on, uppn .motlo:u duly made, 
Beconci.(30,. and •Err:ried: (Direqt·o:r:s present who were'. n;ienihers of tb.e . 

. System. -and Plc3.h, dio. not participate ;tn the action and vote ort. thi'S 
matter) the .foll·owing_ resolutions were adopted; 
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~:ii( ·>·(. ' .. _:··· .. ·•.-.... ·.·.·1.·:·.-····-···· .. ·· .. · .. ····· 

AMENl)MENTS:<TO RULES AND REGUL.ATIONS OF. REr IREMENT 
SYSTEM:'itND PROFIT .. ;$I{ARING PLAN 

RESOLVED., that Section 2(5) nf the Rules and Regulations 
of the Retirement Syst·em of Burling.ton Industries_., Inc. and 
Affiliated Companies., ·as· :amended.,. relating to tpe definition 
of ffCompaniesn. be and the- same ;is. hereby amended in its entirety 
t.o read as follows: · 

n (5) 'Coinp~nies' ·sriall mean Bv.:i;:1:i,ngton · Indu.1:>trj_es., 
Inc .. and each:of i•.ts present :affiliated .companies 8.ind _ 
~uch otJier persons br corporations . a.s may subsequ¢.n.tly 
become· affiliated with any .of the .Companie.s·: -_and· a$ · 
shallJ with the· approval or the Board of Adm:l,ni,S:tx:ation, 
dec:fde to grart't- benefits to their eligible employees 
in ac.cordance ·with the·, .Rules and Regulation·s of· the 

. ·System~ ll . 

·RESQLVED., that )3eQtion 2 (4) :Of' tpe Rutes and· Regulat.ions 
of' ::the Prbfit ·Sharing ·p1an of·Bur1ipgton Industries., ·.Inc-:.· arid 
M;'filiated Co:rnpa.nies, ·as amended., ·relating to. the de.firiiti:on 
of' ncomp79-nies 0

· be a:nd the same. :i.s ·heveby amended in ·its ·entirety 
to r-ead as follow$: . 

"(4) ;t:compan:ies r shall rn~an- :Su:rlington Indu!3't:ries., 
Inc·~ anp. e_ac,h. of its ·pres.~nt affiliated c·ompanief5.<Which 
is part.+?ipating<ln tbe Retirement System;. anq. .s·uc:b . 
other a:tf:LLlates~ · and su.ch ·. othep ··person13 OJt .GOA't?Pr9/bions 
as .may suJnfequently· hecome affil,iated .with ariy of the 
Companies/ as .shall bec.ome p·artiifipants· in ·the 
R~tirem~nt· :system apd with the a.pp:rova'l Of 'the .:Boa:nd 
of. Adminis:tratio_n,,. decide t:o .grant be11ef'its· to th.eir 
eligible employees. :in accordal1ce with tpe Rules and 
Regulations'of the PlarL tt . . 

_ ·.RESOLVED, th~t the foregoing Amendm:ents shali be d~.emed to 
be .. e:ffectiv.e op: A.p~i1. 26.'l 1960~.· subject. to pos.t·ponement.9 _ .. · .... 
mo.dificat:Lon or repeal in ac.c.ordanc·e with suc};l de-termin<lt•ion as 
the Un;lted States: l"~easu1"\y :Qepartment may rnake w-ith· re~pect to 

.. their qµalifipat=49rr and validity. under the· p:rovisi ons- of Section 
.. - 401 9f the . Ititerna.1 Rey~riu~· :Code- of 1954* . 
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M1--i .. Myers reported on the completion of negotiatio:qs Vli tb 
respect to a sale:--leasebaclz arrangement. to fimince the construc
tion of the proposednew plant at Cheraw., Sou.tb Carol.ina. After 
di.scussion., the .f'ollm·.ring resolutions, as recom."Uend.ed by tbe. 
Operations Cornmi,ttee and. the Executive Committee upon motion dtJ.ly 
made., seconded and unanimously carried,., were ad.opted.: 

RESOLVED., that tbe form and. content of Letter Agree
ment dated.. April. 14., 1960 between this Corporation 
and the Relief and. A.i.'1.nuity Board of tr"Je Southern Baptist 
Convention ~Nitb res·pect to. the financing under a sale
leaseback arrangement O·f the cons.truction of the new 
plant of tbis Corp:ration to be .located. at Cheraw., 
South. Carolina., as discussed, in. detail at thi.S meeting., 
·oe and her.e,by are a_p_proyed.,, and. the execution of sucb 
Agreement •On bel1alf of' tbis Corporat-ion be and bereb;y 
is· approved., ratified and confirmed; and 

RESOLv"'ED FURTHER~; that the Chairman of' .the Board., 
President, any Vice· Presid.ent, the' Treasurer or the· 
Secreta-ry of. tlitS .. Corporation be and ·hereby is ~utbo
riz ed to do . any and t3.ll such otber ~cts. and thin.gs,: 
including the .execution:. affi:x.ing ·the: corporatG. seal 
to., ·and, del-1 very 'Of · any and ·a11 such · otb er i:nstruments 
and, d.ocuments,,, as,any of tli-em may d.eem advisable or 
necessary ·.tb carry· ou.t tbe intent arid p1irposes of said 
Ag:re·ement ·and. of these resol:ui;;ions .. 

In ccmnect"i.on with the i'o~ego:ing, Mr •. .Itaucb .reported., .onthe 
pr()posed. move South to the new plant and the· cost .and.· ·justifica
tiqn therefor, ,and. 1-t· was .the consensus. of tbe. meeting that 
such move is· desirable and in, tbe 'interest 6.f the Company. 

Mr. Gordon., at the· r.equest of tbe .• Chairman, reported>on the 
·f3tatus. of negotiation a and plans with ·respect :to. obtainihg 20-
year .loans' .in :·agg;r,egat,e princi:f>al ainollrit of. $30.·,.00Q.,Q00 'to 
.·refund, bank· te;rm loans: in the same amen.int,· as d.iscussed at .. the 
last meet:tng Ot trje 1fihance: Comrni tte::w. . -

Tbe·next'.· b:usiness· presente-a: .. to. the meeting was corisid-eratfo:n 
of t'be proposal to adopt. resolut:tQns:authori·ztn·g-the;, organi.z~tion 
.of a Swiss. fl()lciing Cornpapy and. other actions ·:in co:nnection therewith~ 
·1µter cliscussion-.; upon· .rnffi;ion duly made; .. se.9orid.qd. :an¢! unc1.n:imous::l.y 
·carriedj the following. resolµtio.ns were .adop:t-ed: 

RESO:LVED, that. the . :Spar,,(t Of Dj_re,c,tor .. s qf Burlington 
Irfrius.trie.s, :me. do~l;3. her~by auJhqriZ€! :and·ernpower· 
Dr~ .Willit:J.nl R.··$taehe1in pf Zurich, :S'rl~.tzerlanc1, to 
org;anize :cm,,heht:1.lf of said .Corpora.tio11 ·~ .corporatior.i .llllder 
the· laws :Cr( the:cantbno_f G1arp:s'_, Svlitz:erlapd., .. w:hieh: oor~ 
poration. sbal.l pe. a hq1dii1g C011lpa11y and. :i_ts .co:qporat·e 'na111e 



s:11.all h? Burlington Industries Holding G-ompa.rry-, A .. G •. o.r 
suG:;h .rrpher name as Dr. st.aehelin shall~ in h:ts oo:Le discre-
tion., .deem. :suitable and its capi ta.1 or capital stock shall 
be .2$0JOOO ·.swiss francs in 250 registered sha:ies of a nominal 
value lif SF:rs. 1., 000. ·ea.ch, and does her·eby further authorize 
and empower Dr .. Williq;m R. Staehelin to do any and all such 
:other acts ;3.nd things, .and to execute and. delive.r any and. all 
12iucJ1 othe·r tnst~umentB or doc1..:unent~., on behalf . o.f' or in the . name 
of :BurlingtJ)n Industries, Inc. or of the sai;d. Switzerland 
eorpor?,tf:on as he, in his sole discretion, .may deem necessary ,!l 
deE?irabl~ ·.0:1: proper w;tth respect to the organization and 
:fup·c.tJ.q.ning of s:a.id Swi t:zerland corporation and. the carrying 
out ,of' the tntent and purposes, of these ·resolutions; · 

B.ESO.:LVED· ·F-1.HTHE-R, trmt Cha:r:t,es F •. Myers,, Jr.~ Treasurer 
o~ tliis Corporation., or Wa1 ter E .• ·Greer J Jr.:, :S$nior· Vice 
Pre:,stcient o=,t thi.s Gorporation . ., either· nf whom may act without 
the pther:, . :'be and hereby .are £1.uthorized. and. .empowered t.o. sub-
$CX'•:l,Jje in t,he mune t>f th;I.s Corporation tor 247 ·registered 
~f;l:hare·s of s;3.id C.o:r:pora:tion to be· so organized. or _such .larger . 
. nuriper. of s:ii1d i~e.gisfered shares aa the said Dr·. William R .. 
s:taehel;tn s):1all deem adv:taable i and to do any arid a11 such . 
{Yl;JJ¢'.r1 .a:~.t.s ::9.rul t·hings., and to e~ecute, affix.· the .. seal of this. 
6:dr.porattpn:, .. to·.,. a.nd .del:L"ver gny and all such instrum<~m.ts and 
dO:c\i:rnent:s, including witJ:iout l'l.mit1ng t.he generality of the · ... 
. f Pr~oipg., :;a.ulletins o.f' . Subsc:r.i.ptton .for s~id shares and Power,s 
o;t' :At.tor.ney., on nenalf ·O.f or in the name Of this Corpora t;lo:n '. '. 

·a:S ftthe:1? nT them shall deem .necess.ar.y, · :desirable: OJ? proper 1ti{th 
r$.§pe.ct t9 the ·o.rga1i;tzatio.n o;f, s.ai.d. corpora.ti:on and its · . · 
·runctiontrig and the carrying :out· ot' the. intent ·and purposes of 
ti).e·s~ :rei).olutioris; 

RE.SOLV-Jm.~RT~., .that J.ames/+{ing.,. Vice_. Pres:ident of th}.s 
.(fo~por.aJ~:1:tin·, b<3· and hereby 15 directed and autb,.br.ized,. on 
bebaJ.f -ot the 9.9~J?OI7at;ton and µnder its corp~ra.te seal., attested 
oy..:Stephen.L. U:pJmn,. th~ Secr£?.tary. of tbe Co:r.:po~~tion, to 
ex~9.ut:e .~nd deltver to the si3.1d Dr. William ,R. Staehel~n., 

.·qna):·+es 4-f=, ;Myer.$.1 Jr. and Wal.ter E. Gre·er, Jr". approp~~ate 
pqw.ijrs: or Atto.rriey.aµthoriz:t.ng ·and emp.ower·ing each of ·them. to· 
.act \on. b.malf cfPJi iri tlle . name··· of. thi.s Cbrpqrat,;ton,' as B·et 
forth and provided in these r=tiso.lutiobs; and · 

'.BE$0~YED FqR111RE.R, that; S.t~phen L. 1:J'pson, th.e. s·e=cr.etaryOf 
tl"l.i.i~. Corpo.f?.tioµ, be. and. here.by is· authorized' and. d1r$et.ed to. 
execute a.b,.ct a.f'.tixthe . seal. o! tt1.is Coripo1:at1.orr 1;;,o . ce:rti:t';tca.tes 
c:e.rtif'y~=tjg :::to the. adoption of· ;thes.e resolut·t.on;p. by thls. :Bqard 
of Di.re,ctois &nd. to deliver suc·h cert·irinateJ~ to Dr. William 
R •. Sta:eh?li.n,. Pha:rlesF •. Myer,s~ J:r .. ~· Waiter'~· ·Jlreer, Jr •. and. 

. to. ·:s11ch \itl:ier pe.r.f1ons, gqverm,$1T~al auth~rit;tes or agenc:ies Ets 
may n~ desi.gl'.18.:ted by 'any· of th.em. 
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The next business presented. to the meeting was consideration 
of the proposal to approve the sale-leaseback arrangements with 
resp~ct to the new Tifton., Georgia plant .. After discussion., upon 
motion quly made., seconded and unanimously oarrie·dJ the following 
resolutions were adopted: 

RESOLVED,.that the proper officers of this Corporation 
be and they are hereby 8:Uthorized to enter ·into a Trust 
Agreement with Trust Company of Geo-rgia., in .substantially 
the form submitted to this meeting and to thereaf'ter assign 
the ;interest of this Corporation in· said Trust Agreement 
t:o the State of ·w1sconsin Investment Board; and 

FURTHER RESOLVED., that the proper of.ficers of this Cor
poration be and they.hereby are authorized and directed to 
sell the land and the manufacturing plant erected thereon., 
recently constructed in Tifton, Geor~:La., to Trust Company 
of Georgia.,-Trustee,, for and in consiaeratj.on of an amount 
equal to the cost thereof to this. Corporation., estimated 
to. be about $l.t7751 0O0,, more or less, and t:tpon payment to. 
this ·Corporation .of t.he purchas:e price for said land and 
manufacturing plant by Tr~ust Company of' Georgia., to 
execute and deriver.a.dee.din substGl.ntially the.f'orm 
J3Ubmi"tted to this: meeting conveying said 1.and and. 
manufacturing plant to Trust Company of Georgia., Trustee; 
and · 

FURTHER RESOLVED., that the proper officers be and they :ar$· 
. hereby .. authorized and directed to· ex~cute a: lease .. agreement 
with" ,Trust Company o:f Georgia, Tr1;1stee, .. for .the State Of 
Wisconsin Investment Board cfrmcurrentl:y with the ¢tmveyance 
qf ·sai<i larid and mariu:f'actu.ririg plant to Trust Gompany of 
:Ge()pgJa·.,.. Trustee., . pursuant. to which th:ts Corporat.:J;on w1l~ 
lease said land. and manuf,actur·ing plant for an initial terin 
o:f :25;. year1s. at a :rental. sufficient:· to·amo:rti2:e the investment 
ot ·:the. St.9'.te. pr ,wr·~c;H:ir.isin Invest.merit ,·_Boarcl. :th sa:t..d. property 
9ver such: initia.1· t~rn1 .. 6f 25 :yea:r«B;; ·.w:ith ;Lnter~st. .. at 5~92%.. 
and. wil:l .. haye two: successj:,ve. opttor1.s·. to: re,nev{ said ·1ease· 
f.or periods: bf' 10 years . each, .the fir.st optional ·renevval· 
·terµi .. of\ 10,,:years. ,to: be at .M -annua.l renta1 of 4%. of· La:nd;... 
lord 1 s invetitmeht ·as de·fi.ned . iri the .l:ease ·at1d the 5eco.nd 
optional rE3newal ,term :of. 10 years to . be at an a·nrrm,.l rental 
bf.' ,,3%. of L~µd]prd,ls investment· ar <iefin$d iri said leise; · 
aJ.1 in :acUor<lance with the: Agreement betwe~l'l thts: 
Corporation and the ·State .of ·w:t:s1corisin,·lnvestment Board. 
d?-:te~ .:June ;29:;· ·· 1959; and . . . 

·FUJiTHEl\.RESOLVED . .,. that the prop~r _officers of thiJ3 .Cqr
:pqrat.ion b~ apd· 'phe:y are h?rt3by· aµtn..nrized ... arid directed to 
p.o ,such ·:further ~cts and things and to: '.exe:cute such further 
instiuments'.and,,documen:ts as may bE:;<n:eaessary.()r· qesirable· 
·1n. order•to .carry out tlle intent .a:n·o p-µ,rposes bf ·these 
re solutions. . 
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I The proposals to authorize the sale. of' certain rea~ property 
owne.d by the Gorpration in Huntington., West Virginia and 
Al tavt·sta., Virginia were then presented to the meeting and after 
discussion., upon motion duly made., seconded and .unanimously 
.carried, the following resolutions were adopted: 

RESOI;V:ED, that this Corporation sell and comi·ey to 
Glick I s Inc .. the real property lmown as 702 Eighth Avenue., 
Huntington., ·w.est vii~ginia., being Lot No. 1 o.f Block No. 
86 as shown on the off'lc.ial rn.ap of said City 6.f Hunt;lng.
ton., made by Rufus Cook., Surveyor., a.copy of which was 
filed in thB Reoorder 1 s·Office of Cabell County., West 
Virginia, on Decemher 6, 1871., at and for the purchase 
price of $60.,000.00 in aecordance with the purchase agree
ment of March 31-" .1960., between this Oorpo;ratioh and the 
said Glickr s Inc • .,. or· for Ca$h, as the ·said. pur_chaser a.nd 
the offtcerr:;; herein mentioned. of this Oorporation inay agre.e; 
that .'this Gorporation hereby ratifies. and confirms sai:d 
agreement; and that said proper:t;y tn the opinion of this 
Board .. of Directors· ';is not required for the purpose of bus.i:-· 
n$·ss of this Corp.oration; and . . 

RESO.I.iVED, · tha~ W •. B. Sellaps., Vice President: and 'Gilbert. 
E:« Powell,.·. Assistant Secretary:'.-:- or any other proper· . ·. off i~ 
cers of this Corporation-., be and ·they herepy a::r.e am;i-ioriz.ect· 
in th~ name· and pn behalf of' thitL Corp6rat·ion. to ex,ecµte: q.Dd 
deli-ver a good and suffi.cient Deed. conveying said prope:bty 
to the purchaser in accordar1ce with the· ·.pr·ovisions of ··sa'id 
purchase agreement; or f'o:r oash, or upon such . .other. terms 
as the said :ciffi-cers. of this. Corporat;i._oh may agree w:Lth 
respe9.t to the_ pay~ent- of., br seeuri ty for;; the· balance 
Qf th~ purclmse pric.e for. said pr·operty:, arn:l to· db :any and. 
all ·otl1,.er ·things reaspnably pecessary ·or prope:r_ty to .cany .· 
out: and corp:pl:~te said. t~ansac.tidn on behalf of ·. this. Cfor
por~t:tori in; acq:ordanc·e with. ·:the· true 'l.J.\tent and purpot3e· pf'· 
these resolutions .. · · · . . ; · .... , .. ·••·•• ... 

RESOLVED.,:· ·tli.at>this Corporatiqn sell and.?o:nyey· to Terinysop: 
w.·.M~nn,; ·9g: at .h;Ls •. ~equest faj :him .a·nd :hisiwi'fe, Margar.et 
U •. Mann., the house arjd lot at. 1408 :iaroaq Str.e:et., .,Al ta.vista., 

.Virgitd,a,. being Lot No. 5· of; .Bt'ock1:]of: as sl:lown o.n Plat. 
~nct:·Map of .H~.gfo~dAvep'.Li,e Addition to .. Altr1vista,f V.;Lrgit1.i,a 
made . by. H •. 1Vl. Lane;, : Engine.er~- . dat·~d-Jun~ 15.,· .. 1929 ,,: . and of 
l'e(}prd ;Lh. office· of' 'clerk of .Circmit. Court ofDam-6bell. 
Courrt.:ih 'Virg±n:i,a;, tn Pl,tt B,ook 5i .: Pag€7 120.; :aB revis·~a.! at 
·azjd ·ro~ tll~::··P.Uryhase· pric~ · of J9;aoo .00 , .. to be: pai,d upon 
d~l;Lyery of. ·t1ie deed;· th.~t sai.d prope,rty in the op.inio.n 
of th+s· !3·9arci 0 pf:.·Di1;ectpr-g, :ls hot required f·or the p.urpos~s 
o~ bt.1sine§s· of. th;ts .JJqrp9ra.tiop.; ~nd . . . . 
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RESOLVED., that W- B: .. Sellar·EiJ Vice President) and 
S.tephen L. Upson., Secre-tary J or any. other proper officers of 
this Gorporati.bn be and the_y are hereby authorized in 
the name and .on behalf of this Corporation ·t.o execut:e and 
deliver a good and sufil..c;Lent deed comreying said pro_perty 
to the pur·chaa~.r or purchasers,, and to do any and: all other 
things reasona.bly_ necessary and p:roper to complete said 
transa-ct;Lon of .sale in accordance with the true intent 
and pu::rpo.se of these re'sbluttons • 

. :M.es~rs. Kaiser ·and Cowan temporarily left theineeting and in 
their absence,r ttie Secreta,0J pres~nted. to the mee,ting an 
·a,meridment to the $-mploym.E:.mt contract With Mr. -kaiser dated ~'.larch 
26 :,. 1960 and -an amendment to the emplo:ymertt contract with Mr .• · 
Cowan dated. April 6., 1960, all as approved by the Salary and 
Coni,:pertsat_ion -Committee of the ::Board: and after 'discussion., upon 
mot.ion duly. :mac1e; :seconded and unanimously carried,. the .follow
ing resoTutiori was adopted: 

-RESOLVED.,_ that ·the execution and delivery of the -agreement 
· o.at~d Mar-ch 26,., .1960 between t.he Co:rporat:t.on and Her~ert 
. ]~. <Kaiser am,E;mcti.ng n,is employnrent contract with the Cor;.,. 
poraiion and· _t1xe executi,on a.rid deli.very ·of' the _Agreanent 
: dat-ed Apr:i.1 6, · )L960 •between t.he _ .. Corp-ration and J. _ C. <Cowan, 
· Jr., amending his employment contra~ct :with the Corporation,., 
.all in accordan;6;¢ ·with the app:roval of the Salary arid Com.~ 
_pen.sat.ion -Dommittee of tne Bog.rd 'pe and sucn. act1ons are 
hereby mt-ified;/ approved and ·cosfirmed in all respects. 

Messrs. Kaiser and Co.wan then :returned tio the meeting. 
. . . 

No ac.t;t.on was takem setting .'a _d_ate .for the :next mee.t~;ng _ . 
o-f ·t.he· Boa:rq. p;E Di-rect,prs., it-be:.tng Te:tt tbElJ; :stic.:P: .. rn~:retlng would 
be calle:d on due _:tl.otice.,_ after ·-canva~sihg;,·W,€rrtbe1-as_ •O+ .. t_he Boa.;r.d., 
in.view:ot th~pr.ev:iou_s discuss-;tons a& t-o:-hoJd:ing the next m~et;i.pg 
in' the South duri'ng the month of June.• · 

Th?~-e _being r~:o furthe.r ·busipe~.s ti _come-bef.<;,re_ the meeti.ng., the 
s&me;.,· ·µpon. ;m.o.tlon duly made,- _i:;,.econded ~nd. tin;;1.:p:bnously carrie4:, 

was; .. ad·j ourned • 
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STATE OF ;1:QR.TH GAROLIHA ) 

COUNTY OF GUILFORD l ss: 

Gwendolyn Truit.t., being duly sworn, on oath detwses and sayr;;: That 
on the 19th day of May, 1960 1 on behalf of Burlington Industries., Inc., 
a c.oi·poration organized and existing under the laws of the State- of 
Delaware, she caused a notice of a special meeting of the Board of 
Directors Qf said Corporation, a copy of which notice is attached hereto 
and is made a part of this affidavit.:i to- b-e depo.sited in the Unit~d 
States Post Office, at Greensboro, N. C., in a sealed envelope~ postage 
prepaid., ·duly addressed to each Director of said Corporation·as follows: 

Graham H. Anthony 
c/o Veeder..:.Root Incorporated 
Hartford 2, Connecticut 

Graham B. Blaine 
c/o Tucl-cer, Anthony & R,. L. Day 
.120 Bro"adway 
New York 5, ijew Yo:pk 

~~ .Ca Cowan,·Jr~ 
:    -

. .. . . ~ . 

Joseph hi• Eastwick 
.James Lees, and Sons Company 
Bridieport;-Pennsylvani~ 

·John·-: Cliff ord···  
  

 ~     

Albert H .. Gordon 
c/o Kidder".,,_:Peabody & Co. 
l7 Wall. St·reet:. 
New .Yorl<:, N • .Y .. : 

. . 

Walter'E\ Greer, Jr. 
 

    
     

. ·:Howa:rd· Holde~hes s>> .. : 
c/o ·Je:rferson:: Standard:: Life 
. · Insure.pee Compa..ny: 
Green5boro; N>-G-~'·;•·:· 
.. . . - . . . 

D. Edward. Hudgim:h . 
c/o: Seff erso.r:i:st,i'n_dard: Life 

lnsur.ance Company· 
.:Gre_ens1:ioroj N..,·:C. ,. 

Jiora.ce C. Jones 
Jarnes Lees and Sons Company 
Bridgeport., Pennsylvania 

Herbert M. Kaiser 
  

 

J. Spencer Love 
 

Me.lvyn G_. ·Lowenst·ein 
 . 

 

Charles F. Myers.,.Jr. 
 

Hehry.E-. Rauch 
  

Stephen L. Upso .. 
.   

. . . : . . .· 

JobnVanpeck 
c/o ~qµitable' Ho.ld:tng -· · 

Corporation 
.100 ,. Ea.st: 42n.d stree·t 
Ney;:·York ·1T, · N. •y:;•· ., 

E,. .:R-.Z_ane. 
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. TO. THE ·BOtRP OF DIRECT.ORS OF . 

: ·13:t.m.L;tNaioN INPUSTRIES,: ·. +ijc·~· 
. . . : . . 

· ,G~ntfenien'; 

.. ·.· · .. :·:N~itirse. ts ... herebi·, given .. .that a· nieet1frg ·o·:t·:tbe "Bciard· 
.. o.r·:Dir:e.cto·r,$>WiJ.;:L:be::Jl'$.1d:•On Ttiesday, .June. '·1.4;,; 1960;· $.·t' 

. · ·.Jl.·:.OEL:A.· ,M., .E?.a-tern .. St-tindard :T1:me,.· at/the. o:ffic.e ·or: tne: 
· Corpcirabion~ 39.;I. Nqrth Eugene '.Street:i · ::or·eer'ff3b6ro:, ·North 

· · · ·Ca,'.rd:I?tha,. -tor.- th~.· tr·ans·ac t:L9n of all s\ich'· b11~.;trie§s · a;3 · · 
. . m~y cqme bei'bpe ,. th.e . ·me·e.t.ing.. . 

,i_ ••. • ••. ··--: ...... • •• • 

. ··k.tehtati~e ·PJ:lQ~ra:m:J_s ··ericlo~ed .. :showing .. plans for 
·. ::·t.11~ 111ee,tlnpI/ J1iclu<:l.in_g transp9rtation .to ,.G-re.,e.ps;bq:ro . 
. atic1 r:etµf:n<];>'y. :Q;om.pany 'i:)1.?,n·e for tbo~e .who :d·esire ··:tt •. · 
... Mimp~r1s . of :the( S:.Bqard: will; ·be c 0.ntac.t ed ... further .with . 

·: ·~eSii~ct tO. Jh?tie :piaris... . . . ·: . 
Very ·~:rttly .yc;n1ftt .. : ·. 

. ·.-·: .. · .··' ·.. · ..... ·. 

: 5• 'hL. L__ _· > ·_ .. . ·_·_·-ix·•· .. · . . l.L .. : ·-.·_'. . ··_· ·•. •· ·-.. •~Yr=:~f-~ _./..._~< -.::. ~. ·. 
Seicretaxiy - .. 

··, .. ·· 
..-. 
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.Terit:ati ve: ;P~ogvam f9ti ·Clre.ensboro bfrectcfrs r .Me~ti,ng 
· ·. on~ T~i;;~day; June 1-4,:"·: 1960 

. . . . 

Trari~p.or.ta-tion_:: .· . · . .. : • . . ... .- . · 

For DirEiotors in NeW YQrk; · 1;1rea - Leavi;; by Limbus1ne~. at . 
t.he. ~ritrari¢$ •tti the: Ne·w·.York C)ff~ce;. ]~.430 ;Broadway., piromptly·· 
at H::30 IL M ... ;.: .. :Eastern ·Dayl:ight.-Saving\T:im.eJ\·on ·Tue$<ii,.y, .. · .. 
. Jurie>.i4,.- f9r<Te.ter:.b6ro • and: ·n6n--st.-op ~l:fa?;ht·· by . .company'~·plahe·•· 
to ·Qre·~msnoro./·· a'rri~iing 10J3O ·A. · M.. ·, :.Eas.:t€f1;n·:· Stan.clard:• Time·; .. 

; ...... · .. ·· ... ·· . . . ... ·.· . . ... _. ·' . .. : .. : ·. . 

·.: :Jfor:?Philadelpiji~·· anci·• ·washl~gton .. Dir.ec.tors:::\~ ::~hil~delJ).b.:ia . 
.. ·::P:Lr.ectora .de~.ve .:by:·.Coitlpan.y ··p1a:ne.·.::fforir. ·Atlantic ·Ayiati9n · .. 
. :T.~rniinal, · Int;e:rnat'19nal. A1rpor.t,,· Pl11:Laoelph.ia,. prompt'ly . 

·· .: ·~t·:9.·fbo .. A/ .. M..·J :/·Eas·ter.n.-:;::oayligl1t}. $av:#1g: .. : Tim~.,·.,:. qr,r~· Tueg•g~y", i•- ·.·. 
·: :June.::,l4, .for· pl·c.kup :ln.:·.wp.shtngtpr1 :prqm,pt~y,.·at.:.:9::.40. ;A~:::;:M. _.· 

:: :·~A~t':e::r-n:J)9-yl:igllf·. Say~n~g;/T:tin.¢.,· a:t.: Buti.:e.:r: ::Mt1a_t iBn. .. 1:L'eirm~nar,· 
. tr.i.¢n.c-e.·.: t:o ... Greensboro; e.~rtving 10: 3.0 A; M.~·; Eas,te:rri' . . . 
· -s·t·a1!:da.ra _/~~me:~. · . · ,. · - ~- .·: .. ':.·· .. ·.·:. __ · : ·: 

· Dir'6Ctors• Jlfoi;;t:i\ig; .. ~ 1)1,.f00 A, M. - Coinflap:i}s otf'ice .i:n · 
· ···Gr$ensb'6vo.. . . . . 

. Luncheon .... · .lZ;Jo::.p.~: • 14~ .... St~.rrrib®t::-Jioufrtry Clup. in· 
·. Gree1\~Po~o ." 

. ··)\:rt.~:;?:: L~nctr s·:M.~:~i~i}igs of .the' .i(tx;iah:ce ··JJonuri:1tf~~·· ';and ·.-S:~~c1ri'.: 
• Commit·tee:.~. ':..-,·:··.·>· ... ·. · ,. : •·.-·•. · ··. . :. 

·.:5'.} ... b9Il}p'.a.µy: .. p1an:t:1s:•~y;l1t.·:b·e. ·:~vfiil~b:1..£= .. for .tbe .·· retu;n··:.itrJ:~~-:-~o 
··washfu~ton;·.::-£hl'lc3.9~lph1~r .. c3.I1¢'New ·J:O:r?H;• .(or · .. both.':,those:.::: ·· .. , 

· · ·.·;:t;~ri~n!~!;!t:fflS\;lnBlil~~i~:@gJa~~~t~{i:tlfb~=t~:!t·· · · . 
. •, 
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SPECIAL JviEETING 

OF 

BOARD OF DIRECTORS 

IvJIN---i..,1TES _ of' Special Meeting of the 
toard of Directors of Burlihgton 
Industries, ·rnc. held June 14, 1960 
atll:30 A. M. at Greensboro, North 
Ca-rolin8.. 

PRESENT: Messrs. Graham H. Anthony 
Graham ·B. Bla:Lne 

. ABSENT: 

J. C. Gowan, Jr. 
Joseph L. Eastw~ck 
Jqhn Cli.fford Folger 
Albert H. Gordon 
Hovmrd Holderness 
D .. Edward Hudgins 
Hoi-iac~ G. Jones_ 

· Herbert M. Kats-er 
J. Spencer Love _ 
Melvyn G .. Lowenste.in 
Charles F. _-Myers, Jr. 
Henry E .. Rauch 
Stephen L. Upsori 
John Vannecl<: · 
E .. R. Zane 

Mr. Wai te:r E_. Greer,. Jr . 

Mr. J. Spencer Love., Chah·man of the Board, preside"d :as Chair~ 
man_ o:f_ the Me-eting- and ·Mr. Stephen L. Upson,,. Secretary,_ acted>as . . 
Seeret:a·ry- of the 1.neeting. 

. - . . . 

. :The s"eeretary presented. and. r·ead the_ :·Notice ()f'' ·the .Meeting:,_ 
which· Notice had .been mailecl in a ·:sealed enveI.ope.,. postage prepaid,, 
addres.f3ed to eaqh Direct.or at .hiB :uum. ·_address on the 19th day of 
May;, 1960 · and:up_on motion duiy·•rrrade.,· se.o.ondea:and' __ unan~mously carried., : 
a eop-y :o.f the ·Notice was orde:red · :tnsert-ed ifr the .Mtnute :B()ok :,.and .. . 
appe.arfj _herein .i~ediately pnpeding:· the Mi_~utes _ of t,;t1is Meeti1:1g. -

'.Minutes of fl Specia"rMeetihg:bf :the<BoaJ:>d .. _of :nireetors held on 
Ap.r.:Ll .g6, ,1960 we-re read, and. upon motiol) _dµly, maqe/ seconde_d,_ and 

-unanirno_usly carried, we:re cippr6ved as read_:~·. - . 

. ··_,:'Mr. Love, in report:thg on Cbndi,tiont$. gE;rterally., . st"ated. that 
during the monttr _ of'• ,Ap:ri'l we:·had a:·_ rather:-1.iealthY_ impgove1nent-. ·:._ '.·.. . 
in business-·-which followed the very 1ow· months .>'Qf·-·Fe'bruary •.and __ Ma~c11., 

. but since then most .:area a have. agatir quitted, dovln., . oµr bactlog; .. . . ·:. . 
of orders is. be1.ng sJ:1arply. redUCf?d 'and, bi_~l"i.ngs c3.re. running. ahout 
5% Off ·on_ cmnparable :items.. >While _ therf; is_: no ,brofid -~lu111p as· yet:, 
condi.tions are spotty, wit}:1: busines.s : in the -v$.:ri ous areas u~ing wool· 
espec·i~Jly slow, tpe: CaJ-liri .l~°tish tickt.ng ·op~tat.Jrm- cont:tnutpg· to -
lose :money:, _ and ·the ,var:ious· industr:ta:l ·Ta.bric~ .a.r§as._ ___ __ _. ·---·, <.: ·, __ 
weak with the_exception_of' -the,vinyI • pla8:tic· pl.a~t in :Massachusetts 
whtch caters_ to. the aut6motive bus:tness and. iscahead, _due in:: 
part to _tts havin_g·anes~ially:a:cceptab}epr9.duct -lin~--- .Even_. _--

-in.dµstrial. ~1Fibergl0~? _. is· runt1tng beliin<\.L:ist.yea·r. Quts1de :of · 

'--------'-~'---"--;.....c..._----'---'--'-------------_.c.--------------···················•·-········••··•·••· 



· th:ase particular areas, business is reasonably normal, .. backlog.s 
are not yet dc1ng~rously lay(, and th~re ;Ls .n9thing .in the sit·uation 

tha.t a few ·weeks oJ' activity i,-wuld not correct quickly . 

. Mr • .Love :furthe:i:1 stated t.hat the 65¢ per sha:re earnings 
currently e·13timated for th;ts q_uarter1 are still alJput as pred;Icted 
in March., but that Septemher c;fuarter earnings are now not expect~d 
1/o :be mo.re than 65--70¢. per sb::ir.e either unless. there is a go·od 
pickup J1/ell before · the end of July. If' ·1l:fe have ea1.'"'nings in this 
range for the m~ptember quarter J the fiscal year wi.11 end up wit 11. 
the $3 per share p:red·ic·ted. 

[v.lr. Love reported on the circumstanoas .and situations in 
the Peerless end that led up to the re.signations o.f Mr~ John L
Hutc.hes,on_, ITI . ahd. Mr· •. John L.. Hutcheson, Jr.. ¥tr • Love. stated that 
he and =Jal: of hts ai:;isJ>Ci,?.te:s ar~ very fo.nd or ,John imd Lewis Hut;.... 
chesori .and regret·ted =the .circumstances of the. s·epa,rc;1tio.n. 

. ¥.u•. :Love menti=Dned hr:i..efly the ehanges. b~ ng mad~ in the 
Opera t:Lons ·Gomrn.:Lttee:, -whl.cl:1 may u:t timately alarge :tt t.o . twelve 

· m$lnber.s., e·ight of whom vnli be active and. fp.ur · (:f?ot4t;i.ng) will 
be J!Al..µmn:i1 1 

. ·members. who will attend some meetingB and. through 
rece:iv:tpg n1inute:s will ·be ·kept pos.ted and not lose .oont~'cts,. He 
comment:ed .that. '.Ollr. experience with the C.omm:1.:btee h:g;s been so good 
w:e want; to '-¢xp6Se more to t'he .advantages of service on it .. 

Mr. Love fµrth~r mentioned that the -Company_ has been :$x- ·• 
treme4y )~:ct.lye 9n.. the ·fo1'l·e=ign trade front~ with· him and Mr.~ $pears 
m$k:irig:= two .tripH to W~s'hington tiecently and with hi.B attendance 
a:t a J3J\;0 .~eettpg in May at which. the subject- was discusseci 
in great.:detaiL He t'emar.1ced tha:t · the :industry ts, very much. dts~ 
turbed .over the. ,f'aqt that. the present platfQ·rm Qdmniitt,ee Gha=irmen 
f"o.;r· bpth p~rti.es. a,re. aV:OW?li fre~. traders., which .wi~l not help: ... 
o.ur cause., and fupthE;r ·th.a:t eye~ne is n.ow Co:n.v;t,n¢e4 that ·111at:riu~..,. 
tions .op po1fcy .qS· tp ,}:qre'j.gn t_rane,, are coming fr9m. the ·Whit:e Hpuse 
and.·wonJt. p_e · ch?,·:qg,ecf \lnie3:s tninkin.g· :in. tb.e White. Hoµ$(:: is c'panged o.r · gongresstonat)-:1e.acl~rs t:ak;e. actiqn. It · is, .not ,mly the . i;hr~at 
t:ti?t r,,µ)?t·s but the u1J,'c.$.rtaipty as. to how fi:1.:r· th~ government 'w1l4-
all9w. tJ:.ie: .f.3.i tuai:t:t:_on_ to' g·O ti:iat ha.s a:f:fecte9- t;pe lridustry;,. c.u,s'tomers 1 

c:ommit~en::t·~~;i .. deci.fl;tops ~$ to purchaae.s or Jp.yestments .:tn WP::~u-, . . 
f:act~~ng abroag_:, the. ·a]Jil1ty to attract capi.,:tal ,=and the in~tEtstrn~nt · 
9;ppr11:1-iJfaJ .o.3! t.exti:le:,comPfmtes,. . J:t is :dlff:ioult .to ·unde.rstqpd. 
W!l:f. th~ qth,er tn.;du~·t=r'i$:·S.·which are 'becom~ng mpre ·aµd .n1o_rea:Etecrted-, 

, Jik.e st.~~]: aµd· ~uto~ol:lil.es.·;, don.ft , d9 _sorqeth:lbg abo:ut the @l:i?u§ition. 
1''.Ir.;.. Love ::'poi.nte·a. p-µt . ·the stro~g poss:;Lbil=i. ty ·:tn.:at :ope:rift.J.ons ~broad 
t'~nµ t;.¢.···cre.a~e u.pr~st :oye:r· ·t}1e<··~y~q.r'fi; c1nd the:- ~mo.re ·;1nV?·Sted :fnr 
:p-rofi,·t )j_p :1/-()ite.igp .a'±1¢c;i.~;- th~ mqp~ 1the. i.11 Wil1 c.9rn.·be qe:~EHpped 
_mpt tp Il\~h~i..on <~he C,1)JlS:tc1ny · est~:b:i.i~hmen,t . by fqre::tg;n c9µntrJ/~S of, 
¢=ontrol :r~~tr.ict1.o:n:s ._a:g9:i:t.ist ii:tJ.Po:rit;s while reJWi;Ltling :fr,e·e. tn e.x:port 
t:0. ·:our• Jr$r~e;ts gooo.s maa:e· :"by ch.·eap labor and i\rfom. -:cpeap.<·raw .· . · 
matar~~:1):t •. Mr •. L£>v~ passed out-' copy of his .J.?e]l\Er:iik;.; pn: f9:re.i.gn trad~ a:l;:l 
prepa.r$P.. · ;f:Qr the. · BAC • 
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Iv1r .. Myers., at the request of Mr. Love, spoke b·riefly on 
b.is v5..-:sit to Europe during which the organizat"j_on of our whol.ly
owned· subsidiary in Switzerland e.s a :V·ehicle .for _pos.sible inv-est
me:nts :abro.ad and the ·organi2-at.ion. of the 50% .owned .study company 
wtth established textile interests there to j-ointly determine what 
areas might be best for investment :were completed. Mr. Lov-e 
i--·emarke.d that· our Executive Committee is pl·ea.sed over this method 
of inye:stig.a'ting areas for a possible j'oint venture abroad as. we 
are working \•.rith partners who know foreign c.onditi.ons and can 
J1elp u:$ underst;arid the differences ,in values:, the various balance 
$h-eets used., habi.ts ·of the people., and the broad market coverages 
in suc.n arE.";as.. 

He also c;ornmented briefly on the over-all Company meeting 
hel.d at .Roaring .Gap June 10-.12,, wh;Lch was framed around .a we:Lc·m.11e·. 
of the Lees., P.rincettm., Charm Tre·d and Adler orga:ni.zations which 
joine:d us last year... .Mr,. Eastwick. also spoke briefly on the · 
meet.ing and its benefits to those att,endi.ng. 

JY1r,.,. KcJ;iser.jt· ,'at the request of Mr. Love:, a1:so touched briefly 
on p1.;rsirie·ss, and conditions in ite hos.iery ind.u-stry .. 

. . 

The n:ext bus.iness to come ·before the meeting was cons:iderat:Lon 
of addi ti.on.al ·projects., as 1:1eco:mrnen-ded by the Oper-a.tions Cpm.mi tte·e 
and the Exe,cutiy~ Ccmunittee q:m:l more partlhcularly set forth in 
Prospect1ises submitt.ed to the meetingp After discus.sionJ up-on 
mot.;Lan .duly made·,, sec:onded and' unanimou:sly c.a,:rri~d, it was 

RESOL:Y~, tbat th:Ls Board·does.hereby approve the f'ol.low;tng 
Projeets presented at this m.eet"ing.:· 

:s .• I •.. co~~ .·.(Poe .Plant). 

}i(?,'V.e: pick:j..ng equipment and purchase . 20 used 
.cairds an<l recondition., 20 deliver:;i.es Wl?:itin 
H.. S ... drawing, and otner· aux11iar:t ·equipmerit:· $. 261., 000 

. S~MLESS.i~OSIERY··DIVISION. (WadesboJJo Pi~nt) 

C.onvert Wadesboro from Full .Fashioned .to 
:Seamless· Plant 

.QASClU:>E 

ReplE3.ce ohsol~t_.e ·Ba!)llson .humid:lf1catJ.on · s,ys tem 
in 01:d .we~ve !'QOID .with new Cen~ral S_tation. 

1.52 D.00 ,... J 

system 150.,boo 

. J~~:,LEE~·& S~Ns .. (GJ.as-gow,•··va ... ··.· ... piant) 

Re.a:rran.ge ·W:llt.o.n arid:Velvet loo~ to accom-. · 
pl:Lsh .two. loom .operat;Lon arid equip. some. 
J.ooms w;Lth automatic protection dev;Lces 



I FINISHING DIVIS10N (Draper Valley Plant) 

Build 10,400 sq. ft~ warehouse, purchase and 
instal..l necessary machine~cy and f'acili ties and 
alter present ·facilities to produce fused 
coatings on various fabrics and to run solvent 
system coatings_ 119 1 928 

VI-:NTON WEAVING 

.. Move and install. 99 6An XD looms from Altavista 
. adjust 144 °loom beams for 64 11 looms, install 
··39 unifils .1 i1wtall cen,t:ral humidii'ication 

s_ystem for Weaving Area and build-;trig-modifi
. c·ations 

YARN SALES.DIVISION(Rhyne-Houser Plant) 
• r • 

Building ma;l.nteilance. and repairs _and ma_ch1riery 

1"10,000 

renovation _200,000 

FIBERGLASS DIVISION (New Cheraw. Plant) 
.. . 

, To equip new -Cheraw- Plant i'or•. operations . 
. Pufchase twistihg arid other auxiliary equ;ip-
, inent 879 ,OOG -

TOTAL $2'_, 157., 8o_3 

In connection :w;tth the foregoing., M:r. Love, reported :011 :the 
conf'lict in the· wors't-ed- end b"etween Klo_pma:n and. :Paciflb which 

. resu1ted in a.rrangemerits fo"r taking Klopmari olit' of the wo;rsted .. 
business and a tentat;~ve:.pr26inise t·o · r·eplace this ,-producti:on in" _ _ 
a project which will' come .up· later for ,20 .,000 c,otton spindles: an:d __ · 

.. 400. looms;. that wil,).: p_:ro1fably:1hvolveC:.Oyer: $2.,QOO,OOo.:· Part ··:_ .·. 
o:f ._the worsted equipment. :being takep ·oyei" -,WilJ -pe ·use.q to upg1"'ad~ 

-: -' .. ;Pacific,. and ·that liqufdated:wfrtiJ)i eve,frtuallY have had tobe.dis~ 
-· .. ':.;·:p~:rn~d.;of _an;yway·< - Our liigh Point-WBavih.g-.Pl.ant ::will- _be_ cJ.iose:d.. 

:·· .. :. _ .... - .··· ... ;' . :· . -. . - .. ·: . . 

"The·. Chairman then stated- that ar:rangernents hav.e. heen com- . 
:\ pleted fqr -r~financitig o4r $"30~()00_, 000 B$Pk Tt;=rrn-Loans wi thinew ,: ·. 

_·,_._ 5-3/,4% Notes due September .lJ_-1989 ... ·· After( discussion., upon· motion. 
: . d.Uly made., se<q1ded;,:,and unanimously carr:Le.d, tht5. .follow-;Lng reso-

lutions were adopted: .. . . 



: . :•~•. ··. 

·_·.:···'··.·. 

RES:OLUTIONS HELA.TiNG TO THE BORROWING OF $.30 . ., 000, 000 
TO ··m;FU'.ND BANK TERM ·LO.A:i{s 

RESOLVF~., that the fo·rm;,-, as submitted :to this meeting, o.f the· 
Loan Agreem~nts ·:proposed to be ent-ered into by this Company vlith . 
the 7 instituti.oi1s list.ad in E..1Chibit A to said . .form, respectively, 
and t.he form 9:fc---the Note -attached ther-eto as .Exhibit B, which 
to_gether s.et f'orth the te.rrns and conditi-ons upon which· thi:S 
Company will b.b~row and said ·v _in~titutions. yd11 agree to J,.end 
the_ respect1vet am.011.,.vits {aggregating $30; 000.,QOO:) _ set opposlte 
t_heir resp~ct:t.ve rw.me_s in·· sa:td .Exhibit- .A-' be .an_d the same he~eby 
are appr.ov:·ed., and that th_e President or _any V,i:cie Pre$idenf of 
this_ Company ·be- .and· tl1ey here·uy are authorizeu arid d-ireoted· to· 
execute anff=del1ver ·to- each of' said instit·ut·iqn.s_,,_ respec>tively,. 
on b~hal.f :or and in· the name of' this Company:,: a Loan_. Agreement · 
substantially· in- the form submitted to and.a.pp:t?oved at this 
meeting., with blanks appropriately filled in;;, .and with such 
c)Jap.ges th$rei:ri ?-S sha:ii · •P? a_pproved by the 9fficer of tM.s- .. 
Company ·e-1c:ecuting.:.·the same, hif.3 execution: there.bf:. to b:e co.nclu1;1ive. 

· evidence. o_r· sucrf':a.pproval; and· be it . , 
. . .,· ·. 

-JrUR1l'liER1{E,;°$.QLVED, tb$.t, pur-suant to saig_ Lpan AgreemetJ,ts~- · 
this. Compa_n.y: :bs,;rrm'.{ .from said ·7 instifa1tiorj~:;. _ r?:.spectfvely; the 
tespect-iVe_amoup.t.s .(aggr~gatfp.g. $30.,00o,oooy:a~.t oppostte the.tr 

· · -res:pecti V.:8· !lanl:~:$ in said·: Exhib;tt · A, . s.uch bca~i;-dW.ihgs ·to b_e. ~videne ed · 
·by __ 1;):tts Cqmpaq:y,.fs _.1'1otes. ror _ saicl• .$..rnountsJ -·subs,tq,ntially_ in: .. th~. 
f:ortn q:r ijot·e· sifbmitted to ·and ·approved .at. tq·is. meeting; and_,:th_at
·u.J?.QP. req_~_ip_t: of,.f3a-i.q· .amounts> the_ President or_ any Yice Pre·s··1d.ent .. 
irtd the Trea$ur.•?r- :9\:•, any Assistant Treasurer -·qr this C-ompany be · 
9'nd .. they :he~eby.·-are_ aut.b:orize.d .. arid dire-~_ted to : e:ienute and· deliver ·· 
tq :said 7 Jns.i?tt.ut;J_;ons;·--.p~spe·ctiv.ely,. op beh_alf of and ·1n t.;he 11am.e. 
of th.ts Company} Notes·. :tn the p:r:-i:incipal.. amounts. bqrrow~d from ·_Sclid 
7. institutlo_rt$J .r$s.pec_ti vely., · sub:stanti~l.ly ··1n· tr1-e form:·· S\lbmi:~.tecl 
to an.c1 appr.ove-d•:· at· this:· meeting,· with ·btanlts·. app°3fopr;tately": r±:1.l=~a: 
in$. and with . suc,tt <·Cha.ng:e~ th~r:ein a~ mc3.y b? app_toved bY: :the .. · 

.. :qff..icers ··qr th1$".,·G_o:mp;iny exequting· the }~Jlme;t ·tnelr -?·:x:~c·uti9t1 thereof. 
· to :be e~onc:.::Lµ&±:ye ·.e·videnc~ qf· -~uch approval;," and be it . . 

-F\{RTHER -~$p~~D, tll-at the. o_ffice~s ·-9r .thls Company ·be and 
they hereby ,ari,e •. ~µthor.i~ed and d.irected· to, d9. and perf-qrm '-:~11 ·. 
such acts:· ?-l!d tllin-gs ·and :to_ Etign·: all"- ~uch doountents and · _ _. • : _ . 

. :cer.1;:Lt'ic.ate.s , and tp t-a,l-ce: all J3U~h. otl1¢r st~pij ~~- may rm:--nec:~$sa;ry 
or.·adyisl{bl'e :f?°r'.'::cortven4,ent :and .. pfpper t:0' C!~~i'2y-·qut t~E:i_Jrit,~nt":.:<5.r 
the, _t6regqJtii.;:i.!~,s:Olrit1prrs _ and fu1ly tq· perf9:rm · the provisio:ns·>of 
.-said Loa'.n· -Agr.e:femgnt•s·· and.-·-said Notes_.·. . 

_:·5 ,..._ 

.•:. -..:-
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The next business presented to _the meeting was consideration of 
proposal to ratify anµ approve agreements dated May 22~.!! 1960 between 
this Corporation and 1:he Philadelphia ·National Bank and betw-een this 
Corporation and the First PenBsylyania Bank and Trust Company in 
connection with the guarantee of the payment of' certain evidences' of 
indebtedness purchase.d by the Banks frbm Dealer_s Discount Corporation. 
After discussion., upon motion duly made, seconded and 1.manimo\rnly 
earried~ the following resolution was adopted: ½ 

a > 

.RESOLVED,, that the two Agreements dated Ma;y· 24., 1960., 
one between this Corporation and Th.e_Phil.adelphia 
National Bank-and the other between this Corporation 
and The F;i.rst Pennsylvania Bank and Trust Co'mpany) 
pursuant to which th1s·Corporation agrees ·to gua:rantee 
the payment to each Bank of all surns .payable to said. 
Bank by the terms Df' certain evidences. of inde.btedness 
heretof.or.e or hereafter· purchased by said Bank from 
Dealers .Discount ·Corpqration, a subs-;Ld',i.ar:y of this 
.Corporatton., .as more particularly set forth in said 
Agreement&., be and the same are hereby rat'ifi.ed and 
approved. and the' actions or the offic-ers bf this 
Corporat:i.on. in executing and delivering said Agre_e.:.. 
mEnts on·behaif of this .. Gorporation be ·and the same 
hereby are i..11 all respect:, ratified., approved and 
copfirmeci. . . 

The.next business was consideration or the proposal to author;Lze 
.a _cpntribution, to -,:;he. capital oi' The Prince.ton Knitting Mills;, · _ 
Inc.orporated,. wholly :owned subsidiary .. _After 'discussion.; upon motion 
duly .made., .secondeti and un:animous.ly carried~ the f'ollow1ng. preambles 
and resol°utions were adopted: · 

. . 

WHEREAS., . tnis Corporation 1-oa.ned its wholly -9wned. sub
s;Lciiary., The Princet9n::Kr.d .. ,tting Mills., .. Incorporated 
(former.J)~ The Beta.Textiles>. ~nc·~). $.3.,351,677.,76,_.which 

.loa:n .is ev;Ldenced. l>Y- a ·Promissory Note dated February 9, 
~~,~d . . . . .. 

WHEREAS, .:thil3 .BQqJ?~ of Directors deems .tt aclv:Lsaole., in 
ord~r. to furni'sh :\iwrking· -capit.al. -t-o· such·-.s~osidia,r:y and 
·relieye . i.t o,f tlle _ purgen of pi:iying' ;Lntetest on said 
Promissory Note .hel:d }:)y _this .Corporation., . that Si3.id 

· Promissory -:Npte be can.<;e1Jed and. the agg:r_egate pri;hc_ipaT 
amo.tm~ :r:epr§sented t}1erehj/ contributed to·. the capital 

.. of s\ie.h subs}diary; · · 

· ·NOW,. THEREFORE, be i ~ 

RESO.LV:ED,- that this Board of Directors does hereby authorize 
. and a.ipeqt :the: Proper pff';lq.~;rs or this. Corporation to do . any and 
all _st1ep.,a~ts, anff-.·things:an<i to execute such :Lnstr.umenta .ancf 

· documents .as 111ay be>·neeessary to c.aricel said ·:promi.gsory_ ·Note 
dated Fep;rua·ry9.,. ;JQ60 .. -;Ln the pr'in:qipa_J._ aIIloub~-. of. $.3, :351.,.677· .:76 
1-s's.ued.: by· ·Ttle P:rtpoet'6n Kn;t_ttin~ .M.111·s., Ip9opj:>'o'rated .an4 hel-d 
by· this·_corp:orattori and to··· give effe-ct to the' contribution .of 
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such aggregate amount b~,,. this Corporation to the ca.pi tal of such 
subsidiary.., as at the close of business on June 15.,·1960., subject., 
however., to th~ payment by The Princ.eton Knitting .Mills., Incorporated 
of interest accrued on said Promissory Note through the close of 
business on June 15., 1960. 

Messrs. Myers and Ups·on tenrporarily left the meeting., and in 
their• absence., the Chairman reported that the Salary & Compensation 
Committee at its me-eting on May 1()., 1960 had authorized amendments 
to the employment oo:g.tracts with Messrs. l'~rers an~ Upson and. presented 
to the meeting copies of letters dated May 30., 1960 with Messrs .. Myers 
and Up~on confirming such amend.ments. After. discussion., upon motion 
duly made., seconded a1i.d unanimously: carried,\' the i'c'.:>llowing resoll,!.t.ion 
was adopted: 1 

RESOLVED., that the execution aqd del,ivery of the letter 
agreeme.nt .dated May 30., 1960 between the .Corporation an.d 
G11arles. F. ·_ ivt.1ers.., Jr. am.ending h:i;s errrployment con:tract 

.1· . ·. . : . . . . . . ' . . . . .,_ 

with the .Corporation .and the ·,execution and delivery of 
the l.etter agreetnent dated May 30J 1960 between the '" 
Go:rpOrati.on and .Stephen L. Ups.on amending. his .employment 
agreement with ·the .. Corpor·ation., all ir1 accordance ·with· 
tp.e. ·approval of· the Sal~ry & ·Comp~n.sation Gonuni tt~e of 
.the _Bqard ·be .and such .actions. are hereby ratified., 
approyed., anq. oonf'l,rin.ed in all respects,, 

. Messrs •. Myers and Upson then r·eturned to th{;; meeting. 

·There being. no -furth~i" bus:Lnef3s t_o. Corl).e -before the meeting, 
the same hpcm'.motion 'duly"'made., se&ond·ed arid unan:Emou . .s1y_ carried., .wai 
adjourned·. . . 
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June 20 ~- 1960· 

Burlington .. It1dustries, Inc_,, 
. Ctreen_sboro:.,-' No:rth Cctrolina 

. -

. ·Attention: ·'Mr ... Stepl;i$:b.· :tf.: lfpsbp~ . Secretary: 

-Gentlemen-: . . -. . . 
. - . 

' .. . . . . . ·-• 

:··~i_s will: ev-'i_d~h9e my. r~si.gnat:t.on f:r_omi,all pp~_:ttio.n.~,: 
-.a'$ o.f';f:1c·~r,. I>,irectp-r- ani;l :memb.er·· of comrn_i -t;.t.ees .. Qf: BurJ.::lrigt,:t:>n . 

• ·. ~:~~I!iiiyj:: a~t~;tf1ci~\)~!ID!4;,~~g:;:: ~;.· ~~~~t1ie.i 
• · • J.foinml.tte;e• -and ,Di.rector· of -sµch:: G'orp&ratioli,-. -effective 

-·, -~unei~O,; - 196(?,.. . -·. . -
. . .. . 

·y/ery trµJy yoilr.s,: . - _. . . . 

~I~~J1:7i~fc~¾~~~·~.~~•••··· 
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S'I'A!IE OF NORTH CAROLINA i 
COUNTY OF GUILFORD ) 

Gwendolyn Truitt, being duly sworn, on oath deposes and says: That 
on the ·· 7th day of JuJy,,1960, on behalf of Burlington Industries., Inc., 
a ~orporation organized and existing under the laws of the State of 
Delaware., she caused a notice of' a speciaLmeeting .of the Board of 
Directors of said Corporation, a copy of which notice is attached hereto 
and is made a part o.f this af fidavi.t: to be depos;i ted iri the· United 
States Post Office, at Greensboro, N. C.; in a sealed envelope, postage 
prepaid., duly addressed to each· Director of said Corporation as f'ollm.'fs: 

Graham H. Anthony 
c/o '",reeder-Root Incorporated 
Hartford 2, Connecticut 

Grahan1 B . Blaine 
c/o Tucker,. Anthony & R.. L .. Day 
120 Broadway 
New York 5, New ";{ork 

J. C. Cowan,, .Jr ... 
 · 

JosephL. Eastwick 
James Lees' and Bans Company 
Bridgeport"•· Permsyl vania-

· Joh:n Clifford Fol.get 
  

 
.. ·. __ ::;:. . .. . 

Albert·H. Gordon 
_,:c/o .. Kidder, Peabody & _C_o,.: 
17 Wal]. Street 

·· · •. , New·.York., lJ. Y. 
. . . . . . . . 

:Walter E .. Greer-.; _Jr. 
· 

  

. ·. Howard Holde:d1es S · 

c/o Jef'f~I'S()!T Sta.ndc:1rd Life 
Insuran<ie Company · 

. Gree11sllqro,, _1-r •. ··c_.:. · 

. D . Edward'/Hudgin s · .·.. . 
c/o .Jeff'erson·Standard Life 

· Insurance· • Company' 
· Greensbpf:o., N. C •. 

Horace C. Jones 
Jain.e.s Lees and. Sons Company 
Bridgep6rt, Permsyl vania 

H iser 
 

   

J. Spencer Love 
 

·Melvyn·G .. Lowenstein 
  

   

Charles· P .. Myers., Jr,. 
  

·1renry E~. Rauch 
·  

·_Ste'phen ,L. Upson 
 

John Vahneck . . 
c/o. ,~quitable <Holding .·· 

. . •.Cqrporat:tqn, . 
· 100· EcJ.st . 42hcL Street 

New_·Y.6rk;;J5('., N- •Y • 
.E ;. R. Zarie 

   

Sworn to,· arid. 13:ubsori_b:~d til before: me ·tb.i_:s'· \7,~h day of' July, ~'5160 .· 

t1~CIAltJ.e~ ·. 
. . .Nbtary;,.PµhJ..tc · 

My· :dommissfbn ExpLres:.·· 
corn~1isskn:}:~ttrss r-J~_;;~ '1. 1s·s{ • _·. 
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.SPECIAL MEETING 

OF 

BOARD OF DIRECTORS 

MIN1JTES of Special Meeting .of' the 
Board .of Directors of' Burlington 
Industries.,. Inc . held July 26J 
1960 at 9:00 A. M. at 1430 
Broadway;, New York., :N. Y. 

PRESENT: Messrs. J.C. Cowa·n., Jr. 

·ABSENT; 

Joseph L. Eastwick 
Albert .H ... Gordon 
Walter E. Greer) Jr. 
Howard Holderness 
D. Edward Hudgins 
Horace C •. Jones 
J.. Spencer Love 

. Mel V;/n G. Lov;ensteln 
·Henry E. Rauch 
John Vanneck 
E. R. Zane 

.Messrs .. ·Graham H. Anthony 
Graham B. Blaine 
J.ohn Clifford· Folger 
Herbert IVI. Kaiser 
Charles F .. Myers,. J1~,~ 
:Stephen L .. · Upson 

. .. Jvir .. J\ Spencer Love_, Chairman o:f' the Board.,. preside.d as. Chairman 
of the Meetii1.g. and Mr, Douglas M. Orr.: Assistant Secretary., act:ed as 
Secretary o.f ~he Meeting·. · 

·.·:Mr. Love noted that., due primarily to .v.adatioris and.. overseas 
tr.ips, atte·ndance · at the meeting happens·· tO ·be tn.e. lowest in many 

. ·• · . The. Secretary: piesented :and read th~ Notice of·the Meeting which 
Noti.ee had been matle~ ~n a sea.led envelop8:.; postage prepaid., address.ed 
to ·each Director at his then ~ddj_-,.§:SS .()11 .the Tth da,Y. of ·July~ 1960,, ... 
and on mot ion dulY mad12 .~· seconded and· u.nanimously carJ?ied, . a copy oi' 
the Notice of ~he Meeting .was orciered. tnserted in the D1inute Book 
and appears raein immed,:tately: preceding. the Minutes of this M~eting.~ 

.: :· ·: ·•-· . 

The Minutes. of a ·special. Meeting. of .. t.he Board of Dir.ecfors held 
on Jun-$ J4~ 1960 were reap a-t19 u.pon motio.ri duly made: · seconded and 
unan:imously carried., were approv~d as reacL 

.Repovt{ng o~ ~ustniss···cond;i,tfonS, MJ'/LoJe .said th;:it .eVEln \'[~th 
very. qu.iet busines,-s' .. and s::>me•··.pr;iee :weaknesses·=previously estimated 
et1.rnings for ... the June. Quarter wpuld.haye been· met except· .fo:h two· 
ext:rgo-r(iinary- si t.uations, al though J t , se~ms. there are alvvays · some 
such situations.. In. taking oye;r: thc3 Kloprnan Worsted operation~ includ,,-. 
ing recove.~y of goods from converters,;. losses on raw mat·eriaJ.. posi- ·. 
tions am-1 cancellations of. prde:csJ .. thE;pe v.raS .. a< l()SS of about J_;_l/4 
million .doll~j:>s qr 5¢ to .6¢ per:. shar,.e •• : .W~ h?pe ulti1T1ately to 9ave an 



·1 eciul:v.alent a111ount as_., th€ elimina.t:i..on of converter offeri.ngs ha.s 
resµi tqd in an. ·rnc-rease in the marke.t price or around 20¢. a yard, 
although. even this t:s still well below last yea·r ls Prices. Except 
for· the Worsted 'Situation which was shunte:d on to us., Kl.opm.an· had 
a good quarter., e-arni"ng a-bout le% on -sales_; which is more than 
this partier.fur loss~ 

The conve.rsion of the :I3r;lghton operation from synthetics 
to .dacron and cot:tons involved charge-Off.s of about 1/2 million 
d.o.;lla:rs o.:r• ar1other 2¢ _ per share. 

The Peerless _:si tuatton .which has bser;i d:Lscussed previously 
:Lnvolved .a loss ·of $500,000 for the June Qµarter about ·;Ln line 
.witl-1 earlie-r estimates. What is most disconce,:r.-'lting on Peerless 
:Ls .a currently estima-ted loss for: ·the Septem-ber Quarter of around 
$-8.0D,, 000., Th.is situation i.s one of the worst we have experienced, 
af3. it now_ appear,s that loose policiesi neglect of equipment and 
i'ai1ure in installati:oi-r of' 'modern prac.tic-es over the years hc:tve 
a:1.1 co~e to a head with a bang during a pe1-i;tod of very weak markets. 

Eve1i fo1.1 this time · -of :fear we have for 8 weeks now had one 
or the quietest ·n+ar.ket--s ii1 several yec1.rs;. al tnough., exo·lp.ding 
la=st year,, the gr.ep;t·ly reducecL b.acklqg:s still m;lght .not . compare 
unffavorably ··with the av.er·age for the pre.\ri;ou$ .ei-ve years·. Both 
.la.st week and this week h~ve bee:n di.sappqint;~gly· qu1et;::. June 
-Q,uc1.rter billing.s adjust;eq. .tor comparab1E; .op~:t?a,t;''.',lcms -were off' 4% 
from l~ts.t ·year .and tne :erurr.ent quarter is s:t;arting witlL :July 7% 
behind.. Ir ·prese:nt quiet· or recession coriq.it•1ons c·ontin-:J.e :we 
might be _pushed ~o earrl 60¢ to ·65¢ . in the -,Sept~mber q_u,a;:r-ter;; bu.t 
if' _ there is the August pio~up which might .. nqrmally be _ expect.eel,; 
there is a good -chanc,e -of earning 68¢. to '70¢ which would.- sti.11 
gi v:e us the. hoped fc,r $3. 00 for the full fi seal -year. 

There a:re- a:lmo.st no Divisions whichhave ·not be·en under 
some Pri~e pr-e:ssµ.re, and we are undoubtedlf on the do-wriswing of 
a .cycle-'.' Jlhiqh hE;gan last January and which. w;tTl adv~:r-sely .af':fec.t 
Decrnmb_e:r:-.Quar.ter compa-;risons if not chec;!ked .... · . The -G_onipany'S. gene';t'al 

. conditinn. ·is good -and we a.re out of short:-term bank deht. this .we.ek., 
.p.-S- we we:r.e .fo:i? si~ .weeks in the June .Qaurter. Good _prqgress is-
11rµted o.lJ :all or ··the poorer .operational pr:oblerils in the Company_, 
E{;~;;Gept-_,Jtererl.esa,;, w:hich .latter will clearly tg,ke a lopg time to 
e:t·i"i.aighten .o.ut.. A spec"ial bulle-t;ih on developments w.i11 be sent. 
t.o D;tre:ctors ahput mld .... Aug;ust., as this will be t.he ·criti:c.a1 per:Lpa. 

Mr_. ~astwipk commenting on the Lees op~r$.tj_on stat~d .... 
that snipmexr1H3 fur the first six months of the -m1.~ndar ·year·· wer,e 
a 1:Lt-tLe ahe·a.=d, .although new orders were l'OW..iP. May_ aria·:rr,~ne,.. .. July 
:Ls a bqut -ev:e11 :Vr,t::t:h l'""st; ye?r. .- In the carpet indust):1

~
1 ." :gBp~:ra).ly 

s.n:~pmer1.ts have _-been ab-out ,6'/i hehind the first Six'months- ot ·:Jast 
·:srea_:r B.S. the>:home· f:µrn-i-Sh:l·ng tpdu.stry ha.s :been ·bj .. t:· peroop.s,• a,·.-}itt:le: 
h.a'rde·r - than. ,textiles gener.ally. · ·It·. doe.s. not n;o~~ Hp.pe.fijf '·tna·t the 
1-~:st s.i~ months will equal last ·year:, wn-toh wa$ good:, a;nd profits 
:e6.r the las:t; __ siX: mtjntn_s •will ·no do-ubt be l?Pinewhat .lower_,.· ':r;i.ght 
:money .b:?;S ·af'.fect·ed re~:idential building_~ but t_h~ '4ecadf;- -Of the 
1-5)60 •i .s ~bollld be . good for home .. furnishings , 
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The- ·next bu.s:Lness prese,nted to. the .:m.eettng :wa.-s cons:ideratf.on 
of add•itional pr_o:jects,, -a·s rec:0.mmended by the .Operations Committee 
·and EJcecmti:\re Go:mmi.tt-ee and 1i1ore particularly described in ,J?ros
pe.ctus$s· s\ibmitte(l -to the meet;Lng. Mr ... :Lov·E= stated th.at we ha.ve 
been .reduci:og our forward position on.capital pro-gram.and now have, 
ve.ry litt;le thore: than. one year Is depreciation, or about $25 to 
$,26- million ,committed,. Except· fo:r:~ the Klop.m{:ln projects v1hie;h are 
in a ve---i::y· unµsua"l category, our oomm;l tments would be eye-n further 
down. It is ant~cipated that the Slow.er p~ce- of conm1i tments :will 
be eo_nt:i,nUed until -coriqiti9ns improve. Our French coll_eagues 
ax~e. vis:i.,t;i.ng se-veral of -our plants in the S_o-uth., and by the end 
o.f the _year- th~re may be some project or proj¢cts recommended 
I;,OJ'.": .Eur.ope. After diS:CU.Ss.ion., upon :motion duly made., and unanimously 
c·arried., the following resolution was adopted: 

RESOL:VEDJ that t-hi..s ]3oard of ·D'i:1,.,ector:s. does hereby approve 
t°J:ie following projec.ts presented at ·th;ls meeting: 

CHARM TRED 

:rurcha~e 1.,.064 Whitin Monarch large package spin-:
#fng spindle~,._ convert 47 cards and 60 drawing 

·:deliveries f:rom .12_u to 15t_J ·carts and put~chase 2., ooo 
"15-~1 cans -- · · 

KLOFMAN .M.Urt.S (Ramseur Plant)-_ 

· J?urc·hase .a-nd. ;t~stall 420 new 50H- X2 looms_,, 
- :20.,- 160 sp;trmin·g _ spi.ndl•es ·and. atix:Lliary 

eq:u;i.;pmeri t _: 

KLOP~--:~~S -. (Br.:Lghton. plant) 

$tip:plt;ment_ to ___ o:r1tg-i:oal project. -- purchase and 
.insi:;alJ. ."358 ··new ·-:x:,i2 50':1 looms_, cO:nve:rt :136 . 
lo.otrfrt frorn g x :.1. tp 1 .x. 1., convert 38,640 spin~ 
ni11g sp:fndl·es to d.oul:lle c.1pron, purchase ·20,952 
~o:(+er· pea:r:1:i.pg. spindl;es, ·repa;t:rs. to 1 ooms, and 
purchase aux:ilia;r:y. equipment tl'nd sup:pl·ie·s, · 

JA~S LE:E,S- ,& _f>O_NB .. {Gla se;ow, Va .. Plant ) 

-~st.abl:i.Sh LE=es ;private "Trucking s-vstem under .Plan 
Ji·.(ieve.loped by ·Mr .. Fayle, Director of R.t. Traris-
·portatiort ctpd approved by Mr. Eastwick :ror Lees~ 

FU3:ER.GLASS: J2IVISlON {Chaaw ·Pl~nt) 

Equip 382 Fiperglas s Draper Lomils w'.i th_ t!nifi,l. 

~ -0 2.1. . o_ .--.;-.,. q, "'--. -, .Vv 

2,924;277_ 

456,ooo 

. 246,502 

$4.;1 l93, 344 . . . 



I Gmmn.enting on the import situati_on, Mr. Love said it 
is steadiiy w9rse:ning, with imports of manuf'act.ured textiles 
h?tving increased very substatially this ye1;tr ... B,owever, neither 
polit.ica). party appe9rs .ready tn face this p:r-nplem squarely in 
the platforms. Few o~her countries will take· in·good.s which 
cause substantial dome:stic unemployment., and yet manufactured imports 
probably_ rcp~-e.·sent mo'St of the difference b?tween present and· full 
empl:oyment in this country. CE;rtainly that is. true :in texti.les .. 

The $.ecretary then .reported that the next pa;/:rri.ent date of the 
regru.ar quarterly dividend bn· the L~% ·Pref'er.red .St-ock., 3½% 
:Prefetr.('ed Stock., 4;.20% Pre:ferred Stock and 4~ ·second ·preference 
Stock :Ls s·eptember 1, 1960 ~ . Arter discussion., upon motion dUly 
made;· s:ec.onded and unanimousTy ·carr:ted_. it was 

.E;ESOI.NED, that there ·be and hereby ;Ls decl.a:red from the 
s·urpJuS er.rid p1;0.fi.t s o.f the· Corpo.ration a dividend of 

· One 'Pollar .and ·. Five Cents ($1. 05} p~r .shar-e on the 4.. 20% 
Prief-err:ed Stock of this Corporation, payable on the 1st 
day of ·s:¢ptember., 1.960, to the holders oi' said stock at 
the c1o£E; of business on August 5:, 19:6:0., a_nd the proper 
off:tcer ;ts dir.eo·ted ·to cause the same to. be. paid on the 
date s·pec·1fied; and be 1.t· .further 

.·RESOLVED, .. that there be and her-e~by: is declar.·e.d from 
the surplus and prof.its of the Corporation a dividend 
of On~ DollaJ?. {$t .oo) per share on the 4% Preferred Stock 
or this ·oorpo:ration, payable on the 1st day or September 
19601 to·• the holders ot zaid .. stock ·a,t' the c·lose of .. 
bt.xstnes.s' on 4\.ugu.st 5., 1960:;, and the Pl?.Op:e:r o.fficer is 
diteoted. to cause the.· same to be paid on -the da.te spe.ci
f;Ly.dJ and be :tt :further 

. . 

RE§.O~VED, ;that the.re be and. hereby :Ls ::dec.lare-d from 
· th~ ·:sui'.pl.us anci profit_s of the· ·Oo:r:poraton a. ct.;tvJ,dend. of 
Ej;,ghtyo;-.,S.~ven. and One--Half .Centa ( $0. 87½) _per stia.r·e on 
the 3½%. ·frefe.r~ed .S:tock. ·o.f this. Gor;po:¢at;Lqp_;. payable on. th~ 
1st da-y of· Septemb_er., l960~ to the holders· o.f said stock 

. a:t th8cl6$._e Qf PU:sl.n~·SS on August 5, ·1960,., _clnd the proper 
:officers. ls di:rec::>ted to -Cp.USe tne same to be paid on· the 
date specif'ied; a:nd be . it further 

. . 

RESOLVKO., triat there be and hereby is d.e·~·:rare.d_ from 
the ~urplus apd profits of the Gorporc.1t:1on a o.tvidend 
of.Qne_Do11ar-an<i.Twe1ve and One-Half_.Cents ($1 .. 12¼) per 
share :on· t.he. 4½% ~~eopnd Pr$ference 9tock of this.:. Cor-· 
pora.t:i-OP,; P.3rYable QP the -1st .day of September., .. 1960, to 
t.he .holders of said stock· at the close of ·nu·sit1e11s un 
A.gg_ust s: 1960, and the P.~'1oper. of!-;Lcep :is -d-;t;rected to 

_ caus-e i;he_- :Same- to be paid, on ·the date specif':i~d. 



I 

:: .. i __ _ 

.After general discussion., it was the consensus of the meeting 
that the Board.of Directors should declare a dividend of 30¢ 
on. each sb.are of Corr.illlon Stock., of the Corpora tioh for payment 
Sept?mher 1.,: 1960. Thereupon.,. upon motion dul°y made., seconded and 
unanimously carried., it was 

RESOLVED, that there be and hereby is declared i'rom 
the surplus and profits of the Corporation a divideJ1d 
of 30¢ per share on the Common Stock of the Corpora
tion., p~-ble on the 1st day of September, 1960J to 
the holders of said stoc.k at the close of business on 
August 5., 1960., and the proper of.fie.er is directed to 
cause the same ·to be paid on the date specif'ied. 

Under the present By-:-Lawp_,. Mr. Love pointed out there is 110w 
one vacanc-y un the Board· of' Directors because of_ the r·esignat;Lon 
of. John L .. : ·Hutches cm:,. Jr~.. Mr. Harry Da.l tori ha.s . been. previously 
.mentioned· as a good candi.date. upoil reti;rement_·.rrom his du:t.:tes 

-__ -__ -- _<' __ '_ 

as Vice Cna.i)!man of American Viscose.. The retirement took place 
July Tst. . ·Dal ton is a Director of Amer',Lcan Viscose.,. Chemstrand 
ancl the Wac.hovia Bank:, and is w~l1 knowri in textile c-ircles., 
Fur-thermore.,. he· knows- the :company well and ,might· we.11 be a good 
worki.n·g Director. because. of available.. time. Messrs· .. Anthony, Blaine 
:Folger., ].Viyers and_. Upson-who werEi• not expected to be at t11e meet-ing., 
we:r.e asked for- opinions·an_d ha\te written tiL strong .endqrsements. 

· The-na.me of. Mr .. Harry, DaTt.o:n .was then·placed in_ nominat;Lon:as · · 
a Director ·or the Company to f'iTl the v.acanqy created by. the. resig
nati.on bf Mr· •. Jo.h..n L.~ Hutchf3_son_, Jr. and, upon motion duly made,. 
seconded and nnanimou.sly. carri"ed, Mr,. . Dalton. was electeq .a Direc-:
tor •of the, Company '.to serve until the ne:x.t· Annual_JVJeetin:g _of. Stock .... 
holder-s and. unti+ h.i-s stiqc·es_s9.r is el'ected · and qualiffed .. 

. . 

'-It wa.s then reported .to the. meeting tllat the Ex~cutive 
Committee :'has recommended .that lVlessrs,~ ·John Russell., James Barbee 
and-.:Jame$ :Eskridge be ;electecl Vice Pres:Lq_ent·s·:ofthe Company .. 
Messrs·~ Russell,Barb-ee _·and· EsH;ridge w·ere then nomrnated .as Vi.a,¢ 
Pre.stdents·•of ... the Company_::and. up:on.·motion·•·du.ly .. made; ··seoonded .. and 
imahimously carried, ·were .elected as,Yj:ce Pr1esJdentspf'_·t11~.Company:· 
to s.erve until. the, nE;xt An.nu3:l MeettnK c;,f' · ~he Bo.ar._d of Di,pect_qr:s. 

· and •,until. their succ:_?ssors:: are elect:rl·and qualified·.,_ 
'. . ·. . . . 

The· OhaJ.rriian t}}en sta.ted thc:tt. the. Sa.la;ry and CompenrJation 
.committee at :Lts m.eetipg_ 'held:: on· July'.12, 1960 had •:raf3~•orrirnended; to. 

·.·the' Board of. Dir-ect9rs th$ ?PProval .. pl? 'employmen~. agree:rne.nts .,and 
. the. granting of. opti_ona f:or 5.,· 000 share~ . of. CQIJ1mop Stock,' each for 
Messrs. James- ~arbee.,.· Jarries L9yE:; and .Georgi:.E•: .. Normart/· Jr: .. ). new 
mem.bers or <the Opera.ttons C9mmittee.. . Oopi~S: ·of thE3. propo_sed 
Employment and St.oak :Options Agreiq.men);s were prefl~nte_d to t,he Meet .... 
ing:<and .ordered· f;iled with:th~ Sec.ret.ary· of,°·the::Co:rip(lratton. The 
Boa1:d ·.of Directors·~here.upon '~n,.ter~<i.intb .a._f'ull_. dif3cu'ssl.on ~f the:. 
terms arid:'~ ondi t to.ns of· sa:L.d Agreement.s., · including· parti.cfularly tp.e 



I 
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ctetailed·13rovisions thE;rein with. respect to the stock option to 
be granted to each -of those named and of the value of the services 
of those -named: and the- o~o•lig;ations on their part to be performed 
under sa:id proposed agreements as considerat:i.on for the .granting · 
of an o:ption . to each of them... Aft.er full discussion, the following 
preambles and :resolutions> upon motion duly made and seconded were 
unanimously adopted by the affirmative vo!;,:? or all of the Directors 
present., ·constituting a maj-o.rity of the entire Board of Directors 
and ·a quorum as provided by the By-Laws: 



·,··1·.····•·. . . 

• .. ·.·.·.·.1.·.· . 
.:..•.: 

. ~ . . -- .· 

APPROVAL OF·.EMPLOYMENT ANri STOCK OPTION. ·AGREEMENTS WIT.H 
,JAMES D~ :BARBEE., JAMES: .s· .• LOVE, JR~. Ai.\ID .GEORGE' E~ NOBJi!AN, JR. 

WHEREAS., James D,. Barbee., James S. Love, Jr~ and George E •. 
Nor.man., Jr .. are .important exec·utives of the Corporation§ and t·he 
Salary and Compensation Committee of this Boar.q oT Directors at 
its· meeting: held oh July 12., 1960. deemed .:it to be. in the interest· 
of the Corp9rat:ton· and'of its stockholders .to secure their services 
for f°ixect te:rms · of years t·o end July 31., 1963; • · an:d 

WHEREAS, as an i:ncentive to such executives t;o continue 
their e.mployment with the Cprporatiqn ·ancl its i:mb-s~diaries. for 
su,ch ·fixed .. t..-erms and to increase their propriet?,r.Y :i.nterest, Jn . 
the :Cor:poratton,, the Sa.lar.y and Compensq,tiori C.ommitt~e of' this 
Board did :~:t s.a.td. meet·.ing held o.n · July 12·.,. 1960 ·app1>tov·e -proposed 
.Ag;reeme'ntS":·)w·it.h'. each c;,f their, respec.threl.y., . in fd;:t;'!.Ii and content 
ai. sEft. J:'ortl:f Jn.. the copies .presented to this. m'eet.ing, which said 
Agr_e:efue-pt:s• ,provide, among -oJner things., for ·stio.h f~Lx.ed terms of 
empio:ytnept: and fop the grarrtiri.g of · an opt·i.on to pc:.,P.h o.f such 
exec.uti:V~l?·•::to _purchase 5,000 shares of the comm.on: :f5tock of the 
Corporaticmt · and · · · · 

•-. ·• . ,· . 

. . ·t-raEllffiAS., s~td eiecutiv~s .~re. willing· -to acc·ept. en1pJoyment 
for· :Such :fD<ed ,Pe-:rms ·of' year-a and to exec.ut.e ·said :Agreep1ents in . 
consicler~tt9ti o!' the benef{ts and option~ · provided ther~u,na.e:i;-.; 

NOW.1· °'.;l'~REFORE, ·BE lT 

RESOI?JED., t.ha.t ,this Board Of DirectorshB.s. Cp;,j:-efully . > 

appraised· t.he Va.lite.: 0:f: the :serv1c·es of ·Jame$• D.. Barb.ee., .James. 
S. Love~ Jrf ... ·and .(le•-rgff E •. ·Norman, J'r~,~. r.ef;.1p~ctiYelir to the 
Cor,poration. ··~.nd it.~ :SUb.$ic1iartes,, and doe:s hereb.y. approy~; 
rati.fy an.d. ,copf:tr.m the f.indings and dec.Ja1-.a t1,on~ or the .S?.19'r;f 
and Compens.a:tion: C()rnmittee o.f th.is Board. at its ·meet.in$ he.lq. on 
July. 12, 1960· wi tr.1 ;respect . t_hereto.;_ · 

.. RESOLVED FURTHER, that as. pr.oviqed· £or. in said. Ag:i?eements., 
.James D,,: Bar.b~e., ~ J,am:es S-.>:Love., Jr .. and Ge,orge·E .. · Norman::, Jr~. · 
bE:. and hereb'.;T.. ·a:r:,e .. :granted ·option,.s:, respeqtiv~;ly-_, to· purchase 
5.;··000 ··.shp,f¢s eaifh ::·of-the.· Common "Stock of :,t.fie. Corporation;, .· . 
ex~rcisa:pT~ durip~f the: p~rlods and 1+'.Pon. tl:+¢ .t~rxrttf ~nd .. condit_ion$. 
s~J;. fo~th :tn· said:· Agre:em~n:ts., rE;spec.ti velYi·. ~l1.:Lc11· :pi11s ·Board 
·of': Directors·· do$~ ::foire·by: fix .as ·~he peri•-.ds. · a.nd as. the terms 
and:·99nditi91Js pf ··I?aid, .Options_, and that th~ ·.dpt-1011 prfce ·to 
bt? ·P~id for 'arr:Ql pr. a~l: o.f ~ said. 5,:000 share·s Of corrirrr:on ·stock . 
upon ,the ex~;r,;cise ·,o.f t.J1e o,piion.s gra!).ted ·t_o e-ac:h, of· ~uch 
ex~cut.iv~s:ahtill: ·'.b;e,;· .. subJ~·ct: to ·adjustmeri:t ·.for ·c~rtain .subtiequen:t.·. 
ev~nt~ .~a ·pr~vi.d:ed ... f.ori in said Agreements., a11 •amoun:t pe.r share 

- ·s·-
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equal to 95% of the mean bet.ween the highest pric€: and the lowest 
_price PE?r ·s)1.are ih the transactions in s1ich stock over th~ New 
York Stock ExchangE: on-July 26, 1960.1 the ·_dat:e of the gran:ttng of 
such Option; .and 

RESOLVED Ftffi'T'HER, that the- Chairman. :Of the Board, Vic a 
Chairman of the '.Bcia.i'd, any Senior Vice President .s·· or any Vice 
President of tne Co.rpqratior). are hereb.it auth.orized to execute: 
$._ffiX. the $ea,,1 to,,. and deliver such Agreeme:r-1ts and· other · 
instrum.ents-ah-d documents., f:3.nd to do any and all such other acts 
and thingsJ .as .any of them may deem nec.essary _or .proper, to crn,rry 
out the obligation on the part of, this Corporation to be performed 
µ.nder said. Agreements,!' _the actions taken by the Salary and 
Comuensation· Committe,e of this· .Bo:ard of Direetors at its ·rr1eeting 
1i:eld on .J{tiy:· 12, 1960 .and the intent a11d purposes -of these ... 
r~Efo.lutions.. · 

. ~ ·9 ,-_ 
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k0.thorization to the Treasurer for Durchase of ad.d.it:ional tream1ry 
shares was i.ncreased. from 31.,000 to 70,000 to meet requirements for tbe 
a-ddl tio·nal options and for tbe Profit Sharing Plan. Total of outstanding 
options will be 68 ~ 500 sllares. after the above mentioned 15., 000 shares are 
included. .. 

The ne:x.t business presented. to the meeting was consideration of tbe 
proposal to designate a new registered agent and registered office of 
the Corporation in the State of Virginia... Af'ter discussion, upon motion 
duly made, second.ea. and 1...manirnously carried.., the f ollowi.n.g preambles and. 
resolutions. were adopted: 

WHEREAS.,. this Corporation bas heretofore procured. a certificate 
of authority to: transact business in the Commonwealth of Virginia., 
and has beretof'ore established a registered. office and. appointed, 
a registered agent in said Commonwealth; and · 

WHEREAS it is deemed advisabl·e that such registered. agent and 
:r.egi.stered. offi:c:e be: changed; Novr;, Therefore, B<;:; it · 

RESOLVED·_, that JAMES R. FARLEY -be arid be hereby is appointed 
.assistant secretary o.f .this Corporation to: :bold off~Lce during . 
. tbe pleasure of the board of directors, t~rith -autbori. ty limited. 
to. actj_ng as registered <:tgen_t. for· t-bis c·orpora.tion in the 
CollllJ}onwealth.of Virg:inia., receiv.ing any process,, notice or 
demand required or permitted. 'by law ,to. be s,erved upon tbe 

· corporation ·in tbe Cornmonweaith of Virgir1ia and performing suqh 
otber duties as may be incidefrt cir rela.ted. to acting· as such 
;r-egiatered agent: and.as ··the ·presiq;·ent or··the board. of directors 
may prescribe;· · 

RESOLVED~ that JAYillS_R •. FARLKi., an assistant s.ecretary of .this. 
-corporation., wbo is a. resident of the Commonwyalth o:r Virginia 
be .and be hereby_ is:. appolnte.d as tpe registered. agent" o.f the 

.•. corp-oration·· in ... -·said .CoinmQJ)Wealtb of. Virginia, ... and. tbat. 10 

.. south. Tentb Street'· Richmond l9·,. Vi:rginiR., whiob ::is i;;b~ aqdre·ss 
. of the ,business office Df said. JAMES R.· FARLEY;· be and the ·same. . 
_·hereby. is. established. a.s tb.e :·r(;)gistered:: office ·of· th:ts cocyoraticm 

·, :in· said Commonwealth. of .Virgin;ia; and . . . . 

>RESor..VED, tq1l.t . tb e J:lresid<cnt or a .vie e '"'PI'e~ i cJ_ep.t be . ana,. be. h eI'e by 
.· :•is autborized to make/ execute .. and verify e new .. App9~tment :of· . 
: Registered Agent and Establishment: of Registered Office, e1nd to 

· :.:;take any and .all. steps and. :to · do a~d perf arm any-· and all · a.cts · 
•·.and· .tl:1:i.ngs necessary: or advisable to that ·end;. 

_ .. - .. 

•- .. The ::following resol:u.tion:,. relating: to t.be sa1·e of stock of ·rriterstate 
Department.:·Stores., Inc... was, upon rnotion duly mctd.6 and s eqond.ed,; unanimously 
carri.ed:. · · 

RE.SOLVED., thiit <the P:res:i<ierit:r Vic,?. _P;r'eSid;ept_;, s~cretarj", · .. Treasu37er._, 
. or e.itber of tbem J)·e. and tbey: are here,hy-: authbrized..\t.o d.ci' a,ny and. 
- . .-all things. n·ecessary ana:• prop·eI? ,and tp :execute and d.eliver. on :be
~_::balt: of this Gorporatiori any.· fir:!cl ail su~b assignmerit;if and .· ._ · 
:· instx,ume11ts ~f3.)they• or ei the:r: •·q:e t.hem de~m appropri<1te t;o ei.'fe.c·i; 
.tbe•:sale· of 1~000 sbaresi: or< any part tb~reof., :pf stock:: of 

:·:::Interstate Depa.rtrrient Store1::.j .. Inc~ owned/by· thts'Go:rpo~,ation, 
bereby.rati;fying., appJ:>qying ,and con.firming. any,:and all>actions >. 

:.:,.hereto.fore.or. 1::lereaftE;:g Jaken by such officers~ or eitbei'of them, 
":·:_-:.-w-it.h resp~ct. to .the::foregoing. ·· · · 

·-·•---·-··--··· --------------------~----------~---



I 
It was then d.ecided. the next meeting of the Board would. be held 

in tbe af'terno6n of Monday., September 26, l960.1 in New Yo1:..k at 4:45 
P., M. ,Plans have -been made .:for members of the Operations .Committee 
to meet f'or dinner later with the Board and possibly make brief reports 
on their respectiv~ areas. 

There being no further business to come before the meeting_. tbe 
same,; upon motion duly rnad.e., seconded. and. unanimously carr.ied.,. was 
adjourned-.. 

S½'.r ~ ~ . Ly, M-, 
Secretary 
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STATE OF NORTH CAROLINA 

GOtJrNY OF GUILFORD 

Gwendolyn Truitt, being duly sworn., on oath deposes and says: That 
on the 18th da~r · of August.; 1960~~ 011 behalf of Burlington Industries, Inc~., 
a corporation organized and existing under the laws of the State of 
Delaware, she caused a notiee of a special meeting of the Board of 
D.:l.rectors of said Corporation., a copy of which notice is attached hereto 
and is made a part of this affidavit_, to be deposited in the United 
States Post Office, at Greensboro, N. C., in a sealed envelope., postage 
prepaid, duly addressed to ea6h Director of said Corporation as f6llows: 

Graham H. Anthony 
n/o Veeder-Robt.~ Incnrpora ted 
Hartford 2.1 Corinecticut 

Graham B. Blaine 
c/o Tucker,, Anthony & R. L,. Day 
120 Broadway · 
New York 5,.New York 

.J . C • Cfowan..,;· Jr • 
 

Harry L. Dalton 
  

  
. . . : . ..· . 

Jose:oh·L~ -:Eastviick 
. J"arnes Lees and >.sons GompaDY 
B:ridgepoft., ,Pennsyl van ta 

'. ., . . . . 
. . . 

Jorm Clifford Folger 
 t: 

  

Albert ·H. Gordon: . 
c/o Kidder .t: Peabody & C:o •. 
.17 Wall· S tr.ee~ . 
New Yor;k., M, Y~ 

. .•• ..... 

Walter' :E.·. afeex; J .• ·Jr· .. 
·· .. 

  

;. Howard ·:Hold~rness 

D. Edward Hudgins 
c/o Jef~erson Standard Life 

Ins.urance Company 
Greensboro, N. 0. 

Horace C. Jones . 
James Lees Bnd Sons Company 
B~idgeport, PennsyJvania · 

Herbert M. Kaiser 
  

 

J ~ . Spencer Love 
 

. Melvyn G;.. Lowenstein.· 
 

·    

Charles F .. Myers, Jr. 
 

·Henry E .. Rauch 
 

. . Stepheµ· L;,·: Upson 
.   

.J oprrYanpe cK. . . . . . : 
. c/o:~quitablr;; :Ho.:Lding · 

· . Corporation . · · .··· 
.100 East 42nd_·Street. 
New>York;l 7}' ··N. ~.~ 

. E •. R.· Zane. 
 

c/o · Jefferspfr: 8=:t~nd~rd.. Life 
· Insura.nc.e .. Gollf.pany · · 

·Greensboro:,. ·.N ~-::c ~ . 
. .· .;{ ,~· ~d2. ~ •: 

;' ., .. :· :, .: ;._ _.- .. · '.·; .. -·.<; ·_. .. . . .'. ' ... 

. . · Sworn·. to.:::·and ~ubsc:r,-.ibed to· hefci:re.'methis ''18th': da:f·'_:Qt .Aug.Up~,, -:1960~ .·· . 

.. Md.au/ ::c?a.?ZtJ·.··.· 
_Not,a.ry P1iblic ·. 

. . .. 

My Coinmissi_o.~ ~Ji~1,:,:e·~:: 
.. . . . . 

COmmfss.1,m ~>tPi/e~ N9v.;7~:195i 
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.GR.EEt-JS.Bf)Rb;·NpRTH.· .cAROLlNA· 

.. · :· ij,'() ,:THE·.:BdA_RD.:.:oF'.·n1RECT.ORS OF. · · 
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SPECIAL:M:EB:TING 

·,oF-

BOAR.J) : OF:. -'DIRE.CTORS 

.PRESENT: Messrs. 

Messr.s .. 

IvnNUTES of ·special Meet.ing 
of th€f .BoaJ:d of ·n1reetor:s 
of Bti~ling:ton Industri.e.$., 
Inc.. held September 26_., 
1960 at 5 :·00 P .. Iv!. at the 
Union. League 01 u:b ~ 37th 
Street. and Par.k Aver:n;.1:e:1 
New Y.ork.,. New .Yo-xik 

Graha_m B •. Blaine 
J .. a. Cowan, Jr. 
Harry Dalt On 
Joseph Eastw.:tck 
John Cliff.ord ·Fo1ger 
Albert H. Gordon 
:n. Edward Hud.gt.ri.s 
Horace J one,s 
Herbert M. Kaiser 
J. Spencer_LOVE? 
Melvyn G. LQwenstein_ 
Charles F. _Myers.,· Jr·. 
Renr:y :E., Ra:qph 
Stephen L. Upson 
John Vanneck 
"E. :R .... Zane 

.Gr,aharn. H. Anthony 
Walter E. G:r~_e:r,, Jr • 
.Howard Holae:rness 

M;r·.~_,- J. S?enc_ert Love,. Chairman :of the Bpard, :pre~ided c!:B .Oha.iri 
man ·of :the :meetin.g. and Mr. Stephen L,. Upson,, Sec.r.etary., ac~ed a:s 
Secre:ta_~t of' the meeting 4 

IJJli$ Secr~tary ,:pres~nted apd. read the noti.c.e. of the meeting, 
which :ntrhtc·e·:MS be,en duly ma;iled ip a ·seaJed eµvelope., pqstage ... 
pr~paid,. add};-essed_. to: each D:irec.t-or at .hi-s t_.-:hen ad_ d:r-e-~.s on thf. :L_pt:n .. 
day 9·g At1gust, :l96Qi a:nd pn m~ftlon duly mad-~:, ·.seoo:nde~, and upa.n:µnoq's~ 
iy .c~rri."e·d, ·. a cp:py pf the. ·not:iye of the me,eti;ng·w-as ordered :fai,serte<l: 
;Ln tl.1.ce .M+nut~ Book and -~ppe;3.rs herein :Lmmediately preceding . the···· 
Minutes. ·of thfs m.e.e:ting. . . 

. Mr1 .•. I:,qv~?. in ·:o:pening the meeting, wel~o.rae.d, -~r. Dalton ·_a_S' ·,a .new. 
member ,of' the· .Board and e:xplained the absenri.es · O::t 'those _ngt preJ?e.nt.·. 

M;if!Qj)Eiii . o;f ·. S.peq;l.~1 MeElti;ig; o.f the. Boal'<l o:f !)$-rectors b.eJd 9n 
J\Uy.:::~f~L, .. :;l.96Q,· -w~;re r-eaq, and upon mot-i:pn_ d11ly made, s:econ.~ed, and 
unan~qh,$ty·< c·arr}te,d:, were approve:d RS -r~aa:. . 

M.:r .• :, '.Loye;:.t: 1~ _r:.~pOJ:i;.ing 0!1 1ms:Lne!3s. cnnrii.ti-nns~ ~eferr.ed tp. th~ 
1~,P~ :p?..~,~g;r_9-pll :o.f: :ht~·:1e·tter of August ;23.,· :+9pO _to :th.e .Board pf .: 
Dir.e"cit.or:s Jri· wh:tclt "-lie··.~s.tp;ted, that uUnless . th~re is a :substant-fal . 
picld\J.p'..}ri is'ept:~rit9e-p·, Wh:tcli_.we· do. not _y~t-:s:¢f-~riy signs o.t, we ··d,O 
n_pt :fxp;,$c:t;\t.h?t 'tl:tf-:Sepii~mb?r· quarter;; -~Ven w:t.tp..:a :r:~~ year-en<i . 
cred:iJ:;~i, _· ~.r:11::L_.gp. ah~acl.<pf 'the Jun~ q_ua;itt,eg •... OortJ~lequently .it. i~. 
-n~y{ .. ,do.Jib.:PfU\J(~: ._tq ¥{be,.th~r: we.,·h;tt:_·.the l3.<P?t·spa~e .eafning,s .. t<lrg?t. 
to.r ;~_lle,. :tl·scpJ,·:ye~r whiGJ)-.W-:8 11B.ve b:een· 9,op.~.i1g· .:r:!Jr.: .. ~-~· ·ne t:h~n ·s·t~'.ted 
that. ·tp.,yzj:E:3'./1}~~ ·n~~n _no. <Se.JJ,t:?;mPer p:1.ck11p . 1Jqt . ir.rst,:ead .a _rugth~r 
d~t_eJ?+.~f~'Y.:L•.)'.1-- te_lative])r,,··· w1t1-1. n:usi~e s:Jl .. :tit _,Bepte.mp·e'f·, . norm~lly; fi 
:mo.st ,act:tve <·month, ver,y. slugg.;ish_; ari~d -~M\at, ~hi~_:\s;ltu:a1,ion: lj:as:'11e.E1n 
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veX'y disS;ppo;tnt1ng 111 that we hav:e nE3ver before had -suc;;h a long 
proc·,essi,r::fn ·of Divisions coming up wit.h scaled-down ear:rrlng_s ,and it 
is cont:i;ntiing each. day .. 

Even though our comparative lJillings as given in the letter 
are stilT currently running about. 7% .t;o 8% behind., .au~ final 
orctducti'on rate. will l>e· off' around .12%. Earnings. have dropped off 
very sharply' .since. early July; for examp1e,, ;i.n about twenty-five 
of our Di visions·, .or:Lgi'na1 'e.stima tes · in ea.r'ly July were for 
September qt:i,arter ~arnings of $9.,600;000 and these h~ve currently 
been revi'Sed.· to $2.,900, 000,, :or a drop--off in these Divisions of 
$6.., 700,000 .in the aggr:egate since early July. .Eight D,1v1sions are 
showtng an• increase· iri earnings over early J-uly estim9;tes., but 
only 0:f $600JOOQ., as contrasted with the ~6,70.0.,,000 decrease above 
mention~d.. Other. Divi.s.iop.s are a_ppr.oximately unchanged. This net 
decline ;tia.s brought estimates for the S:eptember quai1ter from 72¢ 
per sharEl to 48¢ per i;3hare,; a11d Mr. Love stated ·that it now .appears 
wit,h the combination of shorter t.ime., Tower billings.:t mo:r.e claims 
and Qapc.Efllation.S::, higher markdowns and the like -- together with 
the f~liure of any cons.equential September recovery t.o develop -
the .finaT. figures for ·the year will be in the $2 .-70 to $2. 80 range 
rather than the .P:i?evinusly hoped i'or $3;' also that .it is. very· 
di.f.f1cult to predict -wb.at the .. :O~cembe:r quarter will hav,e. to offer, 
tho.ugh it is ·clear b.ow that it is bound to be w:ell behind la,st 
year, a$ th.J;., cort"esponding quarter last year represented ·tht? p.eak 
and e:ulmination·of a long upswing. 

'4'0u,eh:tng m1 .. the. general e.c:onomy, Mr. Love c_omment,~d that., in 
his 9pipion., there Gould be :i;mpro·vement ·o:r the si tuat;Lon could. 
worsen., ·but that bU'EtineBs acro.s$ the board. appears t,o b.e worse 
than nic;;tp.y pf the published ·state:ments. would rep:r.esent; that. sorne 
of. the j_ar'ge~ comp~nie.s, part;lcu:larlY. the automob.lle compani~$ J 

are continuing to~ r.un on full schedules and the:Lr man2;3.gements are 
talking· optini1.sm.., poss:Lbly with a view to. the coming elections. 

In oprmnenting on the. ,.Qornpany 1 B :Lnven.tbties, Mr. Lmre ,stated 
tha.t these are up very 1-;i.tti,e ov:e:r' last yearJ :about 5%.J and . . 
iny,e;ntp:r:it\S Hr"st year were: a:bnormally low.. We. atat1t.ed f':ighting 
inyent oey ·,buiid~upB la,st . July. by a week-to-week ·rE?View o:f the 
aitu1:1.tion >iri :$a.ch· ::'.Dtvi:s:iortJ and. 1n ou:r. cotton ·print· c:loth area 
,opepa.tfo.ns.. ·wepe uUJ:tailed fro:m six. t,o five days I running even 
th9ugh tb.e ~Jl:e~ ·was •sold up ,on prodU<Jtion th1lougn· th~ balance of 
the cal~pqa:p year., The announcement .of this o.µ·rta11m$nt; along 
with thij:t ·o:f ·other.s iµ; the indus:try, recetyed v-e.:,ry· favorable 
Feacti.on from. our. cust.omers and 'Pther:-s .. interested· in seeing- the 
1riciu·stry t-ake more aggressive le;adersh:ip _in an eff'ort to elirn;Lnat~ 
f.t)3 .i.O'f-ni~r· t.J:adi.tiorial, cyclical sw!:ngs. Most ,of the .we.c1.knes:ses 
in ·the. :Jri$;rl-cets,, ~:s.p.~ci,ally in gr,eige goo,ds, have-• de:v.elop:ed from 
CUSl:t()lllei?s·T . J:e6ffer1ng of surpll.i-S. go9ds which ~hey n.ad on hand.; 
arid :which we could not c.ontroL This '.is the u.sual 't>£3..ttern. 

MJ::: •. 1-,c.:rv:~< thet1 :co.mmehte:d on Jrart,i-cula.r 'ma:rkets.,. $t,a;t;tng that 
th.:~ woo1:~n:ano. .. deep .. p.:i;le. enos 'ctre the: weak~st,J with .othe:r··w~akrfe:s~.es 
Je;S,S consptoubus .. 'Coat:ed fa:brics and f'ib.et,-glits draperies .ar·e ho-ld).ng: 

.:.... 2 -· 



I 

•·· 1 

I 

. up well; domestics are better than apparels; and in apparels., wo:n.en·1 s 
viear is holdlng up weTl as cornpared to .men 1 s wear ......... however,, all 
these :areas are ~potty. At this point,, lvlr·. Love ca.lle,p. on Messrs. 
Kaiser and Eastwi_c·k :fo.r cornments on c.onditi.ons in thei:r re,specti.ve 
.fi_elds. .Mr~ .Kais.er c·ommented that the Hosiery Division had 
delib$:r$.telji_built up inventory in seamless stockings to cover the 
sh~pping· ._:months. of _October., November and December,, wnich ;i.s the 
best shipping :p.eri'od., and tha-t. in the last three week:s shlpments 
have gone up .arid;, barring :some abnormal adverse change_, the Division 
is .ready to rnpve. Ifo expacts the Dec·ember quarter to show up well 
this being sea_sonally the best quarter. Mr •. Love then inquire.d as to 
vrhy, if tfae September quarter was as p1a.nned:r his Di vis:toris had 
reduced the!r profit e:stimate by several hundr.ed thousand dollars 
si.nq:e early .J·u1:y- ~ Mr •. Eastwick commented that Le.es had met its 
p:rojeotions f'o.r sales and earnings· in the. September quarte11

,. with 
ship:ments about the same as last year· but profits slightly under as 
pregia.ted.. He ·ni,entioned that on cmnparisori. Lees' profits are better 
than inaJpr competitors, and that Leei3 is. dping the best it can under 
very adv,ers~ conditions which are aff'.ecting the wt.i.o.le carpet· industry .. 
Mr .. Love remarked· that Lees t sales., tn al.L but yarns . .t were substantial ..... 
Ty below thos:e p1"'ojected earlier in the year. · 

.Mr. Love: fu.rthe.r men.ttoned that as a. matt.er of int·:e::rei3t in . 
crnnsi.dering: .9ur figures,.f som.e research lta-d been made. wit:h respect 
to the e:f''fect ·on earnings o.f the cbw.rge .... of' . .fs a:nd var;La,nees 
(operating I-o:ss __ factors) attri·butable to the large number of' 

· _prbj ects .a_pproyed every -year, .. and he had found that these charge-offs 
.and variance expt?P.ses f\or 1960 pertaining to majo.r· proj:eo.ts total 
$9_,600,,.000., or 36¢ per .share after_ taxes. This has been consistent 
over the years., and. as long ais we· have. large progJ?ams., we ·will have 
t~he.se. c.b.arge-o.ff's and. variance expenses incident· to the.ir 
implementation. 

After hear;lng the reports of Messrs. Love, .Kaiser and Eastwick 
on Condi.iion..s.., it ·9,ppeared to be the consensus of the meeting that., 
notwithstahding the downward revis.ion 1h ~arnings- e3.timates and 
inab;Ui i;;y t.o meet the $3 per share earnings ta'.rget for 196.0) t.he 
O_ ompa'ny ha:s ;still had a very good year under· all the eircumstance-s. 

. ·' ' . 

The next pusines.s to come before the .meetipg ·was consideration 
,of additional proj·eqtE;I recommended. by the Operations <Ionun:;ttte~ .ap.d 
the Exe.p.ut:Lv.e -ct.omrnitt-ee and de:scribed :Ln prospect1.1ses · suonii t_ted to 
the meeting:.-

. Jvlr. Lp1ye .s.tated t.hat .this 1.s the smallest list of .proje.cts we 
have s.ub:qiit.t.ed . t·o .. the. Bogrd o:f Directo.:r:s in. two or three ·year.s, 
that we ar·e.··b..e.ar:tng down ha.rd in our proj'ects I reviews_.; b..aving now 
several rn~:llioU ,dollars of tabled projects,; and. that th!:! total 
1n:~b.jectc1;f1 eti'rry...:.over .·into 196.1 is ·pre.sent:1y· b{::JOW deprec:tat·1on for· 
·.su~h lf.~ar •. ·l'(iost of tne Pe·erless p~ojects are of t.he··0ha.rge--off 
type.s~ inc:l:4~i1 .. ng th€!·. $200M::-$3QOM und~r &tudy fo:r tne Fee.rless 
ci:arp.et ,Y.arn.:·,operattons; . He· f~the.r men?1:one-d that .Peerles.s is our 
)Ao·s.t ~ef:inµs· probleni ~;nd one which we· r~ep,pgnized cts . .comtng on.-~ 
year ag,a ang ;on. whi.ch. we at 1-e'iast. made ·moyes tast winte::p., A:Long 
1,~ith ~µ.::Ls p:r9pJ..em.and. losses :pf some $2½ ::million in Peerle:s5 this 
year J hp.$ .come the worst woolen sea . .s·on since pre-war whi.6h_ .is ·· 

- .·3.-
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a,ddi.ng to the di:f'f'i.c.ultie.s fa~ed in carrying out the pX'ogram.s set 
for Peerl:ess. After discu;ssion., upon motion duly madej seconded., 
_arid un8himously carri'ed.,. it was 

RESOI?JED,· that- thi$ Board .of Direct:0rs does hereby 
approve the·following projects presented at this 
meet.ing: 

1. FIBERO-LASS DIVISION {Alt.a vista ·Plant) 

Supplement to original. -project - To 
complete Altavista to 1.00% Fiber
glass integrated uni.t 

2,. FIBERGLASS D_IVISI.DN {R:tgh Point Plant) 

C'onve-rt High --Point to Fiberglass Box 
L.oom Weaving-

3. .}1OOR:E:,$VI.L~ ·.· 

· lttr.--cond'l-tton- .(r·$..f'ri,g?r-ate) 6 .... A Mill 
.(hew combed.yarn unit) 

4. . l<LOP:MAN MILLS {Br:;Lghton Ohang.et>ver) 

1fo retr.igerat.e b.alance of 9ptnni:ng,.area, 
.Preparatory,. -Ent·er:lng · and · 010th Room 

5 _. -_ PRINT SHOP -- . 

Consi:;1;:uot new 1'5M-foot air-conditi:o.ned. 
build'l.ng :Ln .Burlington Trans:por:tation 
.Area; replace :qn,:d :;improve production 
equipment · 

_ 6.. PEER.LESS (Rossvi.lle.·Plant) 

Separa tio.n of RoJJ.sville Finishing 
·p1ant for• Whit'~ .and.Dark finishing 

7., ~AMES LEES .& SONS (R?..blJ.n P.lant) 

Purchas·e and installation of t'wo 
b:11oad ple.oe dye· ket:tTes. 

iJ:OTAL 

$ 172,,000 

418,00.0 

235JQOO 

300;, 0:00 

170.1000 

124•:.ooo •. ., 

.l62 ;'SQO -

. $1.,.581_,,.:S:oo 

. Tl:te next 'bus;tnes-s · to: .com~ bef'ore the .. meeting -was· oorisi:d:er.atipn 
o!;_ tJw. G:ontrt."b.u;t·:tol'.l require.d to. be ma4€!: by t'lie .C.o:rpO:R$.t:;Lon. anq. its· 
partlC.~:Pat;t11g a,i.;filia teti .. cnmp9-nies t.o the i?rtfste,<=S· under ·the Agr,ee:
:in?n.}'.i of:··rrru~t·., .. p.iip~ementing the. Retireme.nt {$-ystem,. _. Aft¢r nearing a 
t:e:pp.rt:_·:copo~~tpirig _ tµ~· ~o'µnt · a1re..ady .q cintrtbuted and .. t,h.e .amount. 
reriµ:i:iniµg·· 'to lir!f cont:ribµt:¢0 for the cmrren,t fiscal y¢!3.r ·purs-ua,p.t to 
sµql);-/Agpe·emerit., -.the :r9-llowlng r_esolution., ·upon .mPtion· duly ma:de., · 
·s,e:cbpde't:i:, and _:unaril.mously carried _was adopted: 
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_GONTRIBUTIONS TO THE. RET.IR.EMENT SYSTE:[\1 

. ..EEt.3QLVED~ (aJ :th$.t the co·ntributions, aggregati.rig 
$1,318, 989~ 58-., . heretofore m.ad'f; out of t1'1:e general fund$ 

· . of: tl11s Corporatio.n:_ to . Wachovia Bank .& Tru$~, :_C9mpany;, . 
·Tru;s.tee;; on the part Of this .Co;rpora tion. an.¢1 it:s .: . . . 
A$;f'i1ip.tE;:d. Companies for. the c11rrent' fis.cal: ye9-r u,rider· 
the, ·A-gr:eer.nept Pl' Trust :Lrnplenii:.=mting the R~t:i;r~niept 
'Syii'teni· ·or :Burl:tngton Industries.,. Inc A ,and. A,ff.il:Lated 
. (}9.mp13.n.;t~s;· .be-·arid the s_ame hereby·_ are approve.:d, .. rat:ified 
arid c dnfirnie d;. 

. . .{b) tl'iat. '~pe :T.reai3urer .9~ an A$:Si,:~tant 
·T:req1.sur$r\.of· th.is Corpor~tfotl ·p.e ·a.pd. be;:r-eby is. 
· ;i1.1thoriz-~d:.: ancl dir,~_cted · to n.otify the ?-fi\tl:L:a.t~ct_. 
'.c.o:nipan:ies: ::.at tt.ris ·:Corporation. ·of -thei.i~ :-,r,e~PE?¢.tJV~e 
p:ropo"rtforfctte part. of tl)e contributions· .actuar~cilly 
·found to '.·be neces~~ry to. :.me.et th~ ·accru+ng q-osts: 6f 
the .·:benef:f~s · 9f :ntemberf3 empl~oyed by t:hem. which are 
no:t~ ,covered .hy:.suo11 ID?mhers r: :contributfon5;" and to 
take:- such.: steps, as/1:le jn~y • de.e~ advlsa.bl~. to. ;pl:J't.a.Jn 
f·ot. :t:hi_s -Cqrp·ora tio-n. .. i'~irnburtfement hy •:sl1ch· £ift:i1.iated. 
c.orn:p?,.n:L~s. bf. all sums. E'ixpende'd. by this . Cor:p.oratiqrt on 
the·ir·. bgb)ilf', .. ~p ·. making .s.tic);J, · eontributlons· 17:6. t.he •.. . 
'.R~£.;Lr~pt~l1:~/: $:yt;ltem:;_ .. _hereJ?.Y = approv ingJ _ ,,r?,t-:lfyt_pg.:. a110·: .· ... 
ci.onfj::rmig$.·,':al.l ac:tiont:1 ·heret•q>.f'ore. taken by· Jm~ i:preasurer 

: o_~: :'As$:i~t:9:.nJ ,':J:teas.t1r.er· ·with ..;;r.espect to tne ."~)b,ove. · 
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CONTRIBUTIONS TO TI-fill PROF:IT SHARIN(l PLAN 

mtiSOLVED., that t-hi.s. Board of Director:s dq.es hereby 
.authorize and d:irect the propE;r officers to m~ke on be~alf of.' 
.t;.f{fs Corporation,' and .to reque,st each of the p~rticipat·ing 
atfiliat·~a. · C,om.panies of this · Corporation pursuant to the 
authorizations of the Boardg o.f' Dire,.c tors . of such :companies 
t·b tn.ake; · spch. coptri1:rutions to the ·ri;~stees: of tne P:pof:Lt 
Sharing· Pit1ri of. the Corporation. and AfTiliate·d Companies as 
shall ."he . neces.sary to carr::t out in .full the .. obligations of . 

. this G.orporation and ·s·uch· ·affiliated {}Ompanie,s f.or tpe current 
fiscar· .. year unde.r the·=:;Agr·e·e.men't of ·Trust implementing such 
.F.l~n, ·. s$,id contributions ·to be .. mad.e. ·:a.s follows: 

. . . 

(aJ The e-qtire. contributions. of' Bur·lingtnn :!11d:ustries, 
Inc .. ~• to. :be.made ::.in full ·shares o:f common stock of said·. . 
Corpora.t:.ton and· ·in · .cash eqµal in amo1.mt to ,the value. of any 

.• fraGt~opal.• sha.r.es of·. iiuqh cou:qnon stock res-ult:ing from such 
contrib1)t;:Lon~., a.li' a-Er determiped in accordanc.·e) with the 
provis.ions .. of ·1:ia:Ld Agreemen·t ·of Trus:t; 

. . . 

(bJ The ·entire contributions of affilia.te.d· companies;:, .·· 
6£ t.he:; C-o.rpor.atiop. that are participating companies in the 
·Profit: Bh~rihg P:Ian t.q .. ·be made solely in cash.; 

RESOLVED .. FJJRTHER,,,: · tpat th~ sharGs of Cqmmon Stock to he 
deli v..e:i~ed:. to the ·.Trus·tees pursus.nt t;,o th.es~ resolutions. shall: 
he. traniife'i\Ped. 6ut. or..:·=tne shat-es of · .cammo~ Stock lteld' b:Y thls · 

· CClrpcr.at-iOrt for. it.s own account·: in fts: Treasuryj 
. - . ' . ' . . . . 

., . . ~QLYEP=,.~TJRTHEa;: that witch re:~rpeot to. Gi,ny shar.es not 
ct~.li vir-~=d to.,, t:tti:i·: Tkus'1.it3~a. · prior t-q thE; .. record, da..Je. · ='fo.r: 
<:l,eterntin.ing s't9clthol(,l:~rs>entj_t=ied tO receive, the_ div:p:1.end on 

. aµc];f share.s ·. p·aya})1e.;::D¢:c.e111b.er. 1,;. · 1960, anjiddit .1ona.l .· ampunt 
.sj;-ia.11 :;pe paig. .liyJ:t~f:s:)dor:ppr.ation to tbe .'rryat.e,¢s ·equal to 
the aniount (}f :d.:iyl<iehds Which· .would have·: b~en. paid. on. such 

. s4ar,~.s· had the ~:ame ··°5:e:eri ,d·eliver¢d to. the TruStee.s pr.ior to 
s,aid: ~'FCP:i?d date i . . . 

. . . . RES.O!JVEJ) FURTHER.f th.ab the: Pi-1.es.1dent). Vic.~ P:.r:esid¢nti 
. MdJist:a.Jft'. Vic~ .P.peJsidenti . Treas:u.re'r~· :secr.·et~ry_; . or· As)3.i.sta~nt · 
.. $~crErt~ry of . tne. ·:-c9rpqration be: a;nd ·aJiy of t·hem. is he:reby 
· . .-a:utnoti:z$d and. otr.¢ct;,~.d', ·to =cause to be .endorsed,. qr 
)iec_9mpanie<l by s:eparate stock. powers duly executed, :i.n the 

- 6 .-
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. . name: :?,nd 01;1 behalf of thi~· .. corporati·on and to ·be· cielhrer.ed t·o· 
·· ·. the. Tfust?E:.s:, qertiTicates for such. number of shares of c.mmnon 

st.·qck · of thi.s Cor}?pration .as shal·l be necessary to carry. out · 
tile.· :tpteri.t and p:µrpos.es of ·these re$oluti.ot;ts and to cause to 

· be patd in cas11 · i;;b.: saig ·Tr1:t£1tees the .amount bereinabove 
. authoriz"ed}'lith respect to. said cont1'libutions and said shares· 
. <:ff·:s·to_Gk dh 9.eh.al.~ of .. this' Corporat:ton; 

. . .. :IIBSOI/\T:ED li1DE.$BER;i th.at any act1on.1 d:iscf'eti6nary •Or 

other.,wise,. :.:trvhich~··th.e offi.cers of . thi.s Cor.poration ·may- tak·e 
and: •P?rfofrp,.·pv_rsu:arit to the terms of th~se resoluti:oh·s is 

· hereby fuTly appf°pved•;. ratified and· confirmed in all respects., 



.··1····•._, .-.· .. _;- -:·.:·.-: 

•.:_:_~_,_·_ . ·::: ' .. 
_..-_, ·;. ··~ . . : __ -

_:;:'::.-,:-.:::. 
/;c. ,_: .. 

- - --- - l 

. . . .. . . ,. - .. . . 

.REVOCATION·,OF.-MEMBERSH:tP OF EDlFJARD J~ CAMPBELL 
· , ·: u:r.·TBE ·•BErrIREMEN~--sysTEM'. ·ANP ·· PROF:i::T: ~SHARING PLA.N 

. _ ... WRE,:REAS,i E~1rrairJt J,., · ·gampbell_., ~n .em4.)1oyee -of this 
Cq:r.t,or~_yJoif,: ·:has _:pe~n: dis~pargeo. _as. ·,an·_· ~mployee r16_t in:::·· 

. · g9_·0.}1r.s:tELnd:tng;_ ~n:o: . . 

. . WHEREAS · th:i;,-:"J3o-ard firids . UPOri": the basis· of .. . . - . . < .. : ·: .),.. . . . ... ··. . . . . . . ., ~ . : .. 
. iri.ves:t:1_ga.t.:Lo_ri ·t~onduct•$d by its .represent-a ti ve:s and of 
. e-17,~d.ence obt:ain~Ef,.: -:1r,rclu.ding tb,e ·_::a_drtLiSS1.o.ri c0r·said- . 

Ecl.W:!3,rd J. ·-p~-iip;be+J:;, . tJia.t. Eoward. · ·J ~ · da.mpI?e.ll. h_a_E? . 
. irit,enti'.onE:Lj°Jy :·9011$ ~c_ts which are inimical : to · the 
:ini;,,ereats: of~_'th~' ':C!iqr:pora tion; 

. . . . 

. NOW., . 'THER,E}f:ORE ;,· .. BE I'J:· 

.. ·REs:oiVED~·-_.that._the.·m~mbersb.ip· .o/·Edwa~d d~ Campbell 
in::,the' Retirem~ri%:- .Systenr an<i Profit· ·'Sha~itig Plan. of __ . _ >.: 

. ·· ·. ,_ thi's:,.J;•bJJpci:ratJo#: __ and iJ; s: • Affillatecl Compan1es . b~ a;nd the•:· 
· "--~fµrle-~h~r,~p;Y is_. r.iivn;½.:edf. . . .. 

. . •.. . . . . . . . 

. · ttft!!~:w4;1lmi~ti?ii~:§l:;r;;;~:~t!~l!E!zed 
.9p;·y11~-R~'t't:S~~E?n1t :~ysten.( and ,Profit. $J.iaripg _ F::la!). .of_ the: 

~~1i~ftfi!¼~it~t;i~r!!ii~!:ti!~!i~:1!ivii:5!fti+ 
. ·,d~fetitlon ·t;h~t ri()-. p~ymeht b~ mad~ .tq, ·9:r\ in .l"E:_~·pect ·of:. 

~n:#> -~~:Pi···· all·•·jJ$!lS.ioh~---jm6·:. othf:r• :·behef±:t$ '.· _unde~_:: -.~aici · · 
.. Syittern ~a.nd ,:e1ari t'o-- h;~i _ except .. :th,at _ 11¢ shall )}ave·_ 
·:re.}turri_ec\~ t:o · :~.fin· al-L p~rs.on_al co.ntr1.:1?u,.ti9nH ·ma~le ·, by:.: 
')'iIUL Etitwe·_ ·h$.-itJ.g :aum~tt:ed:- _to·_ memb_ersp_-ip:_.:Hi·_ the:·;•·syst€?m . a.p.d 

:1;r~1ii;~t:!;tijij~m:~~:t:i~R!i~~!!!ri!::::m 

. •- ~-. . - .. __ ..... 
,-· . .. · .... · ·•=.··: 
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The Chairman next stated that 1 t was appr•op~ciate at this tim.e 
for the .Board of Directo:2s to consider proposed contributio.ns by 
th.e Corporation to Burlington Industries Foundation. After 
discussion.., upon mot;i.on duly made,,. 2,econded., and unanimously 
carr·ied., ;i. t was 

RESOLVED., that there be and hereb~f is contr'lbuted by 
th1s Corporation to Burlington_Industries Foundation 
the sum ·of $500 _, 000., and that the President, any Vice 
President, Treasurer, any.Assistant Treasurer., 

-Sec.retary or any Assistant Secretary be and any of 
them hereby is authortzed to Cause the said swn to be 
paid fr•om the general funds of this Corporation as 
. such contribution prior to the end of the current 
fi&cal year of the Corporation. 

The next busines .. s presented to the nieet:ing was cotrnideration o:r 
the proposal to initiate an investigation to deteimine the e:x.tent:e 
if any,, . to_ which conflicts of interest ·may' exist •within the Company 
in conne.ction with its purchases., sales and other transactions. 
Af'ter di.scussi-on., upon motion duly fuadei St;;C.onded and unan:tmously 
carried., the followirig resolution was adopted:· · · · · 

RESOLVED,· tb..at the 0o.ntroller, · Treasurer and General 
Cou...nsel of the Corporatfon he ancl they .are hereby 
designated as a cnmmitte-e to make such inve·stigations .· 
and· to obtain such evidence as: 'they ·may, deem appr,opr.iate 
to ascertain the' extent, if 'any7 to which. conflicts Of' 
interest may exist, __ (and the nature and adverse ef.fect 
the:reof) with respect _to ,.the Company : in '_its. purchases, 
and sale.s and ot.ber trahsactions and to r~port ;Lt·s · · · · 
f':Lndings · to this,:Board. of Directo~s at '_;t~ next meeting. 

. . . . .. ··:·-. · ... 

The next business presented to: the meet:1n·g was -consideration 
. of' the pr-oposal that a co:rri.mittee be appointed to investigate the ,: · 
prqposal that the <Company• name:be· change·d. p.nd other matters in· · 
connection therewith .. : After diSCUSE3iont .upon. motion. duly made,. 
sec.onded· and unanimously ·carried:, the fbllowing resolutJon was 
aid.opted=' · · · ·· · · '· · ·· · 

RESOLVED., . that the Chairman of :the' B()a.'fd·, 1·s,_he:re1Jy . 
. :re,quested and authorized :to app:o:tnt a Cornrnit_tee to . 
. 'investigate the .. pr~posal;that i'the ',Company:.nc1me b¢_. 
changed and that the .:names of present plant·s .·of.the 
Co.mpany be reviewed _for pbssibl:e .changes' and: tha~,·a ' .. 
permanent method of nam;tng_ plants:· be, adopted,, with . 
the _u.nderstanding that such .Coriuni t~ee will . consult 
With Public Re1aticm-s ~:xperts,,, ,,adver~:Lsi:t1g agencies 
and_ others cU3 it ·may_ th:Lnk neeessary _:Dr advisab;te · . 

. i:ri.;.}rnnnection with ,sµch ·in.ves~iga-t~.on. 
. . : . . . . . ' ~·' . : . . .. ·. . . . . . 

The Cha:Lrman then app.o:tnted.: the\folibwing a,13 members .to. serve· 
on SUC.h:Committee:.· Messrs. Gowap;< Blaine., Da.J..ton., :Fo:Lger>',c+:nd Gordon_, 
with-Mr; Cowan a-s. Chairmap and Mr., UpElOl).as tl'le_Sec:retary ex officio · or ·such. Committee~-- · ·· · ' · ·· · - · - · ·· · ·. 

. . . :· ·. 

The·, Cha irrrian stated· that 3 .,Q?O >sh3:fes :of'·'~% P-ref errt;~. sfroc~j. 

•\.,qqo. $hares of 3½%.·· Pref~fr.e& Stock) ari!i'':4_,5:op·, 'sriar~s· of·#.'2.0% '. 

. . . 

- 9 ..;., 
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Preferred St.ock of the Co·rporation had been purchased for retire
,rnent as a credit .again.st the sinking fund requirements of such 
series of· stock f0·r the :fiscal -;srnar. The Secret-ac2y ·presented a 

. Oerti.ficate of Reduction of Capital and Reduction in the Authorized 
Capi_tal Stock proposed to be filed and recorded in the state of 
Delaware with respect to the retirement of such shares of Cumulative 
Preferred Stock and Pr-ef'e:ered Stock. After discussion, upon motion 
duly madeJ seconded and unanimously carried., the r-ollowing preamble 
and resolutions were duly adopted: · 



I .. ··.··•··. 
.. 

.. I 

.· . . . 
.. . . ·. ·. . . 

. ·RET~ OF cDMULATIVE PREi~IlRRq STOCK AND PREFERRED 
- . · ·., .. STOCK·'AGAIN.ST;: SINKING :FUND. REQUIRF.MENTS. . 

. . 

WHEREAS., ::·the:_;corp·or.at-ion has ·purc:hased for.r.etireinent 
· other· t_han th!Jough'the .sinki-ng fund );Lt:1~ast 3,·000 sha·res·,.··of · 

it.s. 1+% ·::P,peferr.E;d St·•-c:k, -1., 000 ,$:har'es oJ lt-E.i 3½%° :Preferred_ -
St:ock: anci_ 4., 500 share1:I of its 4 .. 20% _PJ?~ferred St?bck;, havirfg· 
i;3.n)c;.gg~egc:.ite sJnl{;in:g:. ~:µnd: reqe1T1p_tlc;m · p7•~c~ pf .$3:L2,;000 . ., ·. · . 

. $10(}'.;: OQbi:>~_nd_ $450,090 ,\:-:r~sp?cttvel.y;. _8.11,'.d _ 9-:~~ires to· credit 
such amouqts ·agains't _ the respective sj;n~ip_g fund requJ.rements 

: ·.of.>l:Lke- ainqunt~. as· pe~!l1itt·ed by· the Cert.1-t.tcat.e of :nesigna.ti-¢n.r. --
_· ·:P:i:iefepen,Ges, _ ~nd.Other:,S:pecial Rights .of·.trje_ 4%, :E>refer:red. · 
· St9ck, 3½%- Pre.terrecl ·stock a.nd:-4~20% :Preferred. Stock of the · 
Qprpo;ra·t:Ltm; . . .. ·. - . -. . 

. NQv(;·.: THEBEFO~.,~- be it 
.. . . ·--· .. ,•·' .. :. 

. . .' . . . . . . . 

JUsSO:tNEDj .· that~:>there be· -and herepy Hf- credited·agalr;1Bt: . 
the·· :a·ipk~rjg·_·fµl}d r.~tj_u:i.'~1~n,tents for._ th~---.4% rrefer.red Stock'-cir · .. 
i;hi~ _ _0p:rp·9:rc1t:#i.n :thff': ;nnount q:f $3J2, OOQ ·writch i;s eq_u~l -t.6 · the 

. :aggr.egatf=~:_sin.kL9K:::f1ll1d'. re(lE;mption· pri~e 0-f :_3.,:000· -Sh,a:res. 6:r·. . 
$:UCh.<·stock herEl!fot'dte· purbba.s ed for· ret:tr?.rri~nt ·.oth,$17 thciff: 

:' . t_\h;rpugh:·t·h~- s_f~li.i-r.ig:; Jund;· ·ttiat there· p_e a.n~- h€f]?.eby· is:·· cr.§dited. 
_.· aga':i;rif3t: :'th~ $.:i.p._l{.tng. funcf-:r~ql;iir~mept _ for. tne 3½%. Pr~f~fr'e·<i_ 
. ·.::{tock .. tri¢,' amo11t1t: qf·' $1DQ:, o·oo '.·whi¢h. is· :-equal ·.to· ::trie agg;re·gate 
-~.s::lnk,fng, :·f:µnq_:if_~qemptiorr ·pr:i~e of:·) . .,_'00{;) ;Sp.ares _O~ ... tfo.cl1 >stq~lc. 
h~p_~_tof_pfe pµr.6hli.S$:a ;t'.or =-'ret,irem~nt; o\h~r, th?-11.·through the 
si1:1~:ng--:Tµnd-; :·tt11at'. ~~¢rE:!.·. be and hereb:y · :t,s ·:creclited.,a:g;a.:;tnst.:: . . 
;tfae. :s.inktng fiin¢t:,r~:qm,reme·nt for. the:· w~_20% Pr~_ferr.ed·-,.st.oq}t: · : · .. · 

. ];l:i.,e: a111()unt :of.:-$l+50;:Qoff.:whi9h .. i.s ... , e.gual to .-·th,e. _ agg;peg9-te· s:hilci,ng .. 
fu'n.cl ·-rE;d_~;rnpttQfL"prJce· 01• .. J+.,500. _a-hares· ·ot such i-1,~1u~·.·here-t.otore 

.· .. 1;~!iltiiiii1;1igt~!ii~'i!]:i~~:1!mvi,ti~rti~~; 

.. aiik. a~!~m:tm~,~;~t;~ f ~0 ef:~~tt 0¼{fi~!~l;~:t~l'i!ebY ... 
acco~~ne'e .with<the ;taws•. pr th~ StatBoi'••DHaw~re and.the··.• 

· ... , 11 

•• :.:::•::• ·.= • ••• --
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The next business to come before the meeting vms consideration of· 
the p~oposal to q:Lssol ve H.a.!3.ford Worsted Cor_poration,, wholly ovined sub

.· s.idta.;ry, ;Luto ... this· :Oo:i7:ppra.t.:tcm as at.· the .·o.los.e .o.f .J?.US;iness on :~.eptember 
27$.; :1.-960:~' :Af\er. di:SC.\1:S:Sion·;_,·: ·upon.·mot;ton duly ?1:a:p.e:, .. sec:rnnq.:E1d .a11d 
~nani,mcn.:i:s1y:.;.c:a,.r:r;t.eq.:, · ··t.h~: .ro.:iTowtng resolut"i.ons · .we.:r_,tt·:adppted:. 

- •' . . . . . . . 
. . . ··•- .. . . 

J:;J:QUIDATION QF ·RAEFOR.D .. WORSTED CORI?ORltTION 
. . . ·lNTO J3URLINGEbON ·rNDUSTR!ES.,. TNc· .. 

. . . . .· . -. . . 
. ; . . . .... . . . . 

$SQLVED~ .. that. the..,propo.sed::for111>0:['.:·Agreeme:nt:.·and, Plan of 
Liq:u,:idation. hetw~ep.- i;;ht;s C\opp.or:aJ;Jon and .. ·Ra.,$"f}6r.d. Wpr~ted 
Co:rporat:L.on, a who}+Y"7:CJwr.fod.tstibsjJ:ii~ty· of t.hXs-. ·.corporation:, as 
preErerit·ed :to. this ::tn;$etfng, . 'be;;· anq "berepy is•· approv.ed, .and: that 
the, pr.oJ;,er ·of\eic~rft ··6r .:·thi$ . Cotp.oratiop ·be :a.nd·.:het1:eby_. ·are 
authori:z~d.: attcf·:diree tetl. tct,exec•ut:e· an Agre·~rnent·.:.' on.: behalf.'.- of 
th:Ls·:·cofporiit::ton .·in; sµhptairt:t?il.i.Y 'siicn form wil;h Raeford . .Wors.ted .: . 
Coppor~t:ton} /an.d : · · ·•. · · · · · · · · .. : 

. . .· .· ·..::· . ·., ·. . ... · . •.- .. . •. . 

·. RE.SQL.VEP..: J?JJR'.1::.EIER,;•:::that<);pht•C?:rpo,ratiim'.:.~ac.~¢.ept. fro!ll s.aid 

!ft!~!i;~g~:!~i[}j~i!!t~iit;~fi!::~;;;f~i:lii~~;!ii~:~nq 
instirarie~· poIJcles;,:. :·9'.i.tc,h•:tn.e::'.}dke;,\ .leaS.J~s,, .1¢?i$.enpJd. imp:r-.ovements, 

and.. riatft1+?J~ atgf· .wheresg'~ver: :_-:f·ound'.f: a.rid.·. . . . 

. ~~~~~mni~illi~?~I![~~:~~:!:~grr~t&!~f i~i~~f i4~;!~~q. 
·. · .. •,. . . . 

... · MS,:QJ/VE.ft ·F~~.ij~·.:-:-th~1f .. iaft.~r., the,•. eik<i.utito.rr. :~:n4. ·. 4~l.iY?PY:: of :. 



··:· .. ·.· ... · ... ···.·.'·•·· .. ·1.,·.· .. ····· ..... ·.·.· 
}: 

. . . 

. . . . . 

. ·· ... ·. RE:s:oLvin;·FURTHER, that,· subj:E=ct to the d:i:n.seht of :the. 
lrrnu:t:ance:, c;H?mpanit;;s, this· Co·;r:p9ra.tJon, upon .compJetion }:if the 
convpyance p;rid tran.sf:~r bf the asse.t.s. and's'prbp~rty· of said 
subsid~a.:-ry.; Company, shall be ent~tled. to ·the benefit of ·any 
current:. itis.U:rance carried by· or .tor the benefit of :3aid 
s·ubs1diary.:·c:orn.pa!i.y; and. . 

• •• • ' + • • 

. . . . .. . . . . . . 

: RESOLVED :ltUB.TlfER/ tha..t all books of account and any and 
all oth$f bo,Ok$ ahd,. dQqu,rn·~rit·s 6l \;ai(i subsidi~~y. COTflpaity shall 
be· del,iyepe.d_:. im · this Cqrp9Fa:tion on the :traµsf'er CYf pos·session 
of·· .the .• '.as.sets.,·., :Property amt good will of said :subsi.diary company, 
arici thi:S >:Oo~por.iiti_on shall th<;;nceforth ·he. en.titled. to tne . 
. custody. fh~reof .arip. to. the• ·i.lSe thereof iri carrying on its 
bus:tness.-;: and· . . . . . .. 

RESOLVED\RtJRTRER~: that this: d-or.poratton ac.cep.t' such a:::;nfets, 
prop$.:r;ty::':®d go·o,d 'WilJ. of $aid. su..i:>s:Ldiary ·company., . :3uhj$Qt .to 
.all• 1iab.t'ltides . .1::: and· that th:is ··Corporatj..01:1 ag:rees t.hat · J t wi:1:1 
aati:$fy':,•.-a:n.o:·: di.scllarie .. the ·indehtedn.?.ss and. l-lt1bilities -of sald ,. . 
subtfidi~cy\·~onipMYJ oi' any·, anq eyery· kind· ·wniqh. may be· ·i.msat:i,'sfied 
at ·tl:J? .t:frne::·of: the ·trans:rer- :of· ·.the said: .asset}t, property -and:, · 
good::~ wifl.:··ap.d th~.if.thi.s .. Co~poration further agre.es: to indemn:tfy 
arid sP:vfi(_:h?:nnles,s.:·.sai;q. ·subsidia:ry company e;ria,:· its:: o:('fic~rs an~l. 
di;reci:;o):\~ :fJ?OIU · all: c-qai;..s, .. q.amage.s. ?,nd. exp.ense:.a b:y ·.pea.son qt the: 
.f'if:tlµre,.,9f::riegl:Eif¢:tr,or tpi~· .,Corporation. to pa-;/,,· sat,:tsfy., ·and 
di.~q~r:gJJ.:~he'aa~e§ an~ . . . . ,. . 

. . 

HE,$QLVED FURTFEEJi,· :that :.any and. all :a.ctio.:n:.e h¢reto:f:¢.re . 
ta~~rl .by.:'.~py :oJ,' :the officers· of ·:tpH Gorpo.rat1·on with respec·t. 
t.o,:t:n~: ::,i;;t.qµJdp.t.-;i.:,on· of said s1:iosJt;li.a,ry. corpor.'g.tton,. :Pr th.ls 
·C.cfrpora,:;1.·or(1.s:: cdps:ent there:to_,. lJ'e,·.and· her,eby ·:eire ~pproved, .. · . 
ra:i;.if:t~lt •. ;,:ari&. C:QJ1.J':i.rmed i.~ .· a..ll respects;, . ~pd tJ:-1e .P:r.()pe:r of f:ice;rs 
(Jf\~;:t1:1i~t:J~oi:\p6~.a.i{:tori .. bEt:·and he:r:~by. are auth o;r\i:p:ed. J:io: dq :~ny .and · 

·.all. otlie.:r :·thi11gS, n~ees:$a:ry · a,nd proper to ·c.a:rry out :ali :.oT tbe 
-.~ .. ten,nf.3.j ··:e:o~~pa,:fr~i4~.· and o..ondi~iori~ on the· p9crf of. thii3, Corporation 

t:o bs: .:pertq:X,:ui£;:;d::,.ri.nder.:the .. Agre.em.ent q:nd Plan·•of1 I4qµidation . · 
he'rein:a.boy.e': mentioned~.. · , . . ·· . . 

- -___ J __ ' -- -
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The next business to come before- the meeting i-ms consideration 
of the prop·osal to adopt a resolution authorizing certain officers 

.of the Corporation to execute documents on behalf of the Corporation 
-:tn connection with the sale :of .$ecurities. After discu:ssion, upon 
motion duly made, seconded and unanimously carried..,. the .following 
resolution was adopted: 

_RESOLVED., that the Chairman of the Boar-d., President., 
Vice Pre-sident: Assistant Vice President, Secretary., 
Treasurer., Assistant Treasurer or either of them be 
and they are hereby authorized to sell., assign., and 
transfer stocks., bonds, evidences of interest~ ev1- · 
dences of indebtedness and/or of. other obligations., 
and all other securities., corporate or otherwise., 
now or hereafter held by this Corporation in :tts own 
r;Lght or in any fiduciary capacity as they deem in 
the interest o.f this Corporation., and to execute.any 
and all :instruments necessary, proper, or desirable 
for the purpose; hereby ratifying, approving., and 
aonfirming any and all actions heretofore or here
after taken by such officers, .or ·either of them., 
with respect to the for-egoing; and furtner that the 
Secretary or Assistant Secretary of this Corporat-;i .. on 
is· hereby authorized to ce·rtify this resolution ih · 
oonneqtion with any_of the transactions herein 
contemplated. · · · 

. . 
. . 

The Chairman next -present~d Jib the meeting tne recommendations 
of the Salary and Compensation Committee of the Board of ·Directors 
with respect to the payment of bonuses Tor the 196.Q fiscal year to 
=_exec\;r~iv'es., superv:.i.sory., .sal.es, office and similar personnel.. - These, 
recommendations were d1scu:ssed at length., after which., _ up_on motion 
duly made., seconded- and unanimously carried., j_t was · · 

. _ .. · . . :·· ··.·. ·• . 

. RESOLVED., that the_ payment of ·bonuses by··this: Gorpo
r.at;i._on f'or the current fiscal yea·r:,,in the aggregate . 
amount. of $2,200,000 as recqmmended by the 8Ppropri_atE; 
·C.onnnittee of the Board of, Directors and reported t0'· ... · 
this meeting, he and. hereby is approved, a:nd that.• said 
9iIDOUnt 0$ set aside and ao.crued Ort _t11e .· books pf .. this 
Cor:porat;Lon in ·•._acco·rdance wi.th ···the·· recommenda·tio,ns. Or 
~aid Committee. and paid .. o:rf o:r before Dec·elTlber 31, 1960 
in such amounts and to. such __ employ~E;S as determined:JJY. 
sa1d Committee; provided.,, however, that as to those--: · 
executives whose discretionary bonus is payable tn' 
acco-~dance with. written _agreements., the bonus :amourit 
d.eterml.ned for.•· Sl:tell_ ~xecuti ves shall be paid~ _,in ac·
c·or(lq.tlCe. with the terms. oi\ ,such agr_eement s. •. ' 

. . - . ~ . . . 

RESOJ;VED FURTHER_, tgat{tllj_H Bo'.ard of Directbr_s. does ·.· . 
hereby concur in the' reeommepdation.s . of :L ts .,approp:riate 
Gprrun:tttee as:reported to this nie-~ting with ,respect ,tp . 
the payment of ·discretionary bonuses for t1:lis fiscal· 
y-ear by ...... .rarious subsidtaries _of/this Corporat1.on,,, · · 

-~-14: -· 
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subj,_ect., howeve:r J t.o appropriate action by the Board of 
Directors· of each of such sub.sidiari"es; 

RES.OLVED FURTB.t:R., that the_prnper officers be and they 
hereby are authorized to do any and aTl such further 
.act:s and things as .may be necessary a-hd _proper to carry 
out the intent and purposes of these resolutions and 
the recommendations and determinations- of said 
Oorni11i ttee. 

It was the consensus of the meeting that the Board of Directors 
should at this time speci.fically approve _payment of year-end bonuses 
to Messrs. Cowan., Greer., Kaiser., Love., Myers, Rauch,;_ and Upson., 
Direc·tors of the Corporation_, as determined by the appropriate 
Committee of the Board of Directors and inc·-luded in the aggregate 

- amount of' year-end bonuses he.1~e1n above approved with respect ,to the 
Corpora ti.on. Ther·eupon., Messrs. Cowan, _Kaiser:, Love and Myers lef't 
the. meeting and did not participate _in the discussion or action with 
respect to the-ir bonuses. In>thE!ir absence and afterfu1ldiscussionJ 
the following resolution~ upon .motion:duly.rnade and seconded.1 was 
una,nimously adopted by the remaining ,Diree,;tors p:resent., there ·being 
throughout a quorum o.f the Board of D:irectors ~- · 

RESOLVEDJ ·that this ·Boar>d Of Directors does hereby_·_ 
specifically approve_· the payment of year...;end bonuses 
to Mes.srs. Cowan.,. Kaiser., Love and ,Myers,, as determined: 
for them respectively, by the< appropri_ate Committee of 
this Board of Directors and i:ric.luded,, in theaggregate 
amount of year-end. bonuses, here:Ln above approved wit,h 
respect to the Corporatitm.. · · 

. . . . . 

MeSf.,rS. Gbwan, Kaiser., Love_ and Myers .·theti re"-t.urned --to the. 
me:e·ting and entered upon the discharge of their duties. · Messrs. 
Rauch and Upson then left the mt3eting :and did not participate .tn 
the discussion or action with respect: to 't:tleir bonuses and in their 
aQ.-Hence_., the follow;ng resolution., upor;t mot;ion duly made and . 
seconded., was unanimously adopted .by _:the,.remaining directors· 

. present·., ,there, beir1g throughout a, quo":rum o.f. the B_oa:rd _of .. ,:nirectors·~ 

&sbivEDJ that .··thfa Board·.of. Direc~u±i•.•d~e~ heretY····.·.· .. 
spectf} .. cally_ approve the, payment_,9f <year-end ,b·onu.E>el3: 

, to Messrs. Greer,_· Rauch;',. and.:Upspp,:·a,t(·d_etermin.ed Jo:r-
. them., re.spectively., by>:the appropriate Committee ;O-f'_. _ _ 
th;s Board of "Directors· and- inc;Iuded: in the ·aggre·gate::. 
amount of year-end bon.uses: herein. .above approved •with· 
respect, :t,o ::the Qorpo:ratJ9ri.. · · · · · · · · :· ·· 

. .. . ·- ' . . 

. Messrs. Rauch and ,Upson ·then r~tu_rne&tp 'the meeting ,and entered 
.-upon the dis~h~;rg~: ,of the:;tr.:.· ,duties.: . . . .. 

It was: t·enta tively decided that }he· next. meeting .. o:f.,_··the :::soard: · of 
Direoto:ps :Will·oe,held\on.Tuesday:,• ()ctobeJ?/25~ 1960., at 9:0.0"Jt. M. -in 
the New York,.Office .. _·. Mr. Love req_uested<the Direc:tors·tooon,sidE!r ., 

.: and let h.im know wher.i and whe:t:e ~J:iey"might.,.he i.nter~?ted: •,in having 
-the next ,meeting of the Boar.d:in ·tne :-Southy{J:Iot • Sp_r_ihgs_,: ·Virginia.,·· 



I 
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I --·-- ---- -- ----

with a tour of the Glasgov-r plant of Lees being mentioned), and 
.stated that possi.-ble plans for holding a meeting o.f the Board 
in M.exi·co City, to visit our :plants in that area, as sugges.ted., 
will be brought up at the next meeting. 

There being no further business to come before the meeting, the 
same., upon motion duly made., seconded =and ca.rr.ied., was adjourned .. 

':-,- 16 -· 
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STA.TE OF HORTH CAROLINA 
ss: 

COUNTY OF GUILFORD 

G-,A~2ra~o ·1 .,,T-n T,-;ui +-+: be_ in? .. dt.._·1:v sworn! on oath de1::,ose_s and says: ¥~ ~ J. ... -.t,1 ..:..."'I -. • U V .,.'r ,............. _--1 .....- ,.. .,. .., 

13:hat on the 5th day of' October·., 1960., on behalf of Burlington Indus
tries~ Inc • ., a corporation organized and existing under the laws of 
, t· s•· ' "" n -l ' . d ,i.... r· . 1 '. .,.. 01e ·ta~e 01 Le aware, sne cause a no~ice o. a specia~ mee~ing 01 
th-e Board of Directors of said Corporation., a copy of which notice. is 
att.ached hereto and is made a part of this a.ffidavit, to be deposited 
in the United States Post Office., at Greensboro., N. C .. .; in a sealed 
envelopeJ postage prepa1.d., d.ul~r addressed to each Directo1· of' said 
Corporation as follows: 

Graham H. Anthony 
c/o ·veeder...:Root Incorporated 
Hartford 2.1 Connecticu.t 

Graham B. Blaine 
c/o Tu,ck,er; .Anthony & R. L4 Da·y 
120· Broadway 
.New York 5, Nev,;r York 

J.. G.. Cowan 1 Jr. 
  

Harr-;.t. Dalton 
 

  

.Joseph L~ Eastwick. 
Jart1es -·Leep ·and Sons C.om.p:any 
:Bridgeport 7 Pen:nsyl vania 

n Clifford Fqlger 
  

  

A.1-bert H. Gordon 
6/o. Ki,dde;r, Peabody & Co~ 
17 · Wa:11_ Street 

. l~evr York:, N. Y. 

·· Walter E.. Greer. .· · ..::, 

t
   

Jr .. 

··Howard Holderness 
·c/o ,·Jefferson · ~Handard L:if e 
· Insurance -Companv 

D ~ Edv.rard Hudgins 
c/o Jeffersor1 Standard Life 

Insurance Company 
Greensboro 1 N. c. 

Ho:rac:e C .. Jones 
James Lees qnd Sons Compan::,r 

.Bridgeport~ Pennsylvania 

 M~ Kaiser 
  

  

J .. Spencer Love· 
  

Mtlvyn G. Lowen~tein 
  
   

Charles 1r~ Myers.f Jr. 
  

Henry E.. Rauc}J. 
 

Stephen L .. Upson 
 

John Vanneck 
c/o. ·Equi.,ta.ble Holdit1g 

c·orpora'ti on 
100 .Ea st 4211d . Street· 
New ¥ork 17, N •. Y. 

E_. R. Zane 
  GteenSboro,, N .: c-. "' 

~.~ 
before me.· thi.t'5th day o_f October., Sworn.• ·to and· suhsc:r• ibed to 

· vdt2AU1 tf tttk). 
Notary :Pub1 ic 

l_\1y Go:mmiS'S.iP,n. j, .. E.·.xpi_T'9p: ~ No~., 7; 1961 
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October 5, 1960 

. . . : . . 

TO 'THE BOARD O]i DIRECT.ORS OF : 

BURLINGTON INDUST;RIES, ING .. 

Gentlemen: 
. . .. 

Not2ce is he.reby gi v·en that a meeting of the ' 
Board of Di:r?ecto.rs will be hel.d oh Tuesday.,. Octooe:r 
25., 1960.~ at 9 :00 A. M .. , on the 16th Floor., 1430 
Broadway, New York., N ~, Y::o ,,, for the transaction of 
all su.ch bu,siness as ma,y_:com.e before the meeting .. 

· · Very tfulY. yours j 





iVUNU1_..E 

·,na·rl itfctt::tt<frerJ on,l:y for 

Alhi;my 1Ct • • • 4 5. Howk Strnd 
Atlonta 3 • /1waky ilulldin9 
Bi:ifnmoro 1 10 Light Street 
!losfon 9 iO Post Office SquurC< 
Bt,rffo!o S • EllfcoHSr:joar.;: Bdldin.9 
Chkogo -i • 208 S. !.o Sulli,, Str"'ct 
<'.irrcinnoti 2 • · • • Carew To·w~r 
Clcvcl<ind 14. Uttlon Corn,mtrn:;e Sldg. 
Dallas 1 • Republie Nat'( Bonk Bid~. 
D'1nver 2 • 1700 llrocdw~y 
Dotroit 25 Dirnn Boildlng 
Dovi?r, Del. • 30 Dover Gr~en 
Hov:Jon 2 • • ~ 608 .Fannin St; 

J.,,r~oy City 2 • ts E;;,;chMge Hoi:.e: 

.los Anr.1~fo1 ll. 51• 5. Sprir,g Stt•=d 

. J-li.iM~".lpolfa 1 • rilfdlond ikmk Eld 9. 

N.iw. York 5 . • 1:20 ~roodvtay 

Philoclelphfo. 9 123 So. Brt'tHl Sr. 
Pitt~burgli 22 • • Ollvnr Building 

Snn Frpndsc;, 4 • ._ Mills .BvHdln:J 
. :.seottle 4 ~ • 1000 $~1;ond Avenuu 

St. lo111s 2 • 314 Norlh Droc.dwa:y 
\Vo:sbingtan 4 M;,nsay B-ui[ding 

Wllmlngton 99. 100 W!jsrl0th$frl)et 









DIRECTI 

McMILLAN M.INUtE·•. BOOKS 

. TO.OPEN: 

1. Raise either cover to an angle not ove.r 90°. 

· 2, Pu 11 out locking r6d. 
3~ The studs or posts are now r$leased, perwitting the i~se.rtion or.removal 

of sheets. · · · · · . '· · .. 

TO CLOSE~ 
l. Raise cover on the side which ha~ been opened to on angle of not ov~r ·90°, . . . ·. . 

.2~ Align the sheets in the·binder so that the. studs· or posts Jiflnto the sl~ts i~ 
. the metal cosing, on the inside ·of 'tne }:over:. · . . . ·. · . . .. · 

, · /~~ .P~s.h in the locking .rod, s~·that the Jstuds.or posts are.securely.engaped. 
... . . . . 

<.J•:::~tocI<·.·eERMANENTLY:' 
When the book· hos been compl.eted, it can be permanently seoledF as 

follows: , · 
e:'1~ :·Re~ove: the.s~all ~renthHom .the v\lh'ite bmt.se~fWith:the bind'er>: > 
:.2~ Raisith~ tp.p cover to'q~bndle0Fno~

1

0V$r90°; and:i>iilr.¢qfthe !~eking·:. 
,,.,:,,:, · :fod;·,:. ,:.,> · ... ·,·:· . ••· · .. .:::, :- ., ·,' . ::: ,:,:·· .. · ... :'·:·.· ·: . 

. · ji,~i,~~z~ttrJC;qlr[l~ttf the Wren~h on .. tfre. 7d On{bre~t ()~the•• 
•· ':'.4.· C~refully ~·l1gn the stud·; ~r posts in the .slots in the. metal casin·g·~n 'the. 

inside _of the· cover. · .· · · 
5. With the small end of the wrench,. push the rod into the casin.g, 

.. · ·. sure it engag·es the three studs. . 
.· :~;'t:~ .. :-:'Re'p.eo_~)hfs.~op,~rdtioni:·()~:the 

· ·. '!lrfif initi~ri1iin~b :iieribJ, g11a;<11it~~s tlic ii1ciaUn .. : 
thi.<l,1o&e. Jeafdevfce. again.st. rmi Jif ect: ~J ·i,oor.k• .. :· 

·: ,· /nanshlft ar: n~titedal occasioned by <>r rtrisirif frojn 
.• .• it:s: rcasonable,iise.. ((lid W(!f1r • . Shoµfrl,: ~znr<iriJ:l} de

:~ ifct: gp-geadt1iili/ barcpair.cd bf rts.:7j:itho·rit~h:<trtc .· ~ 
ic:• 1/pori:Pf(f.sim.{atio-n lltrtrij• r{{pntable,sta#oner.;· fl:.ectler. , 
. , ..... '-:· . ··<;-li{cMilLAN BQOJ( C;O!!ff'ANY 





SPECIAL !4F"F:'P.ING 

OF 

BOARD OF DIRECT'ORS · 

PRESENT: Messrs. 

MINUTES -of Special Meeting of' 
the Board of Directors of 
Burlington Industries; Inc. 
heid October 25~ 1960 at 
9 :00 A,. M. at 1430 B'rciadwa:v., 
New York., New York 

Graham H~ Anthony 
Graham B .. Blaine 
J. C. Cowan, Jr .. 
Harry Dalton 
Joseph Eastwick 
.John Clif'ford Folger 
Albert H. Qordon 
Walter E .. Greer., J:r .. 
Ho~ard Holderness 
D,. .Edward Hudgins 
Horace Jones 
He:t1be;rt M •. .-Kaiser 
J. Spencer Lpve 
Melvyn a:. Lowenstein 
Charles F. Myers, Jr,. 
Henry E. Rauch 
Stepp.en L. Upson· 
Johri Vanneck · 
E~ R. ·za_ne 

M1~ • J,. : Spenoe.r. ·Lov,e; Crrairrnan ,of the Board.1: pre$ided as ChairmE{n 
of :the Meeting. arid: Mr._ Stephen, .L. Ups·o'ri~ Secre.t?rY-, acte·d. as Secret~ry 
of t.he, Meeting. · · · · 

The.Minutes of' 9-'SpeC:tq.l Meet:tng.oftne:Board.of' Directors held 
on September 26i . I9l50 _. w~re . r.ead a.nd .. upon mot.ion .. duly. made.-, :seconded/ 
and.· unanimoU_$1Y ·carri~d,., were approved as .rE;ag~ . 

. .. . 

: Mr/\Loye',. in·_.reportipg/on bll .. siness_. cqndi.tinhs., stated that it 
appeared from the-,v:olmne of_ business: now .:being done., with·orders 
_maintaining ptoauction.,. that the_decline in:activity ha_s _stopped., and· 
at a. _level.a.bout 10% 9rf. in.:.:t.erms of salesi'rom,>tl1e ·compa:rat-:tye .leV:E?.J .... 
thi_s · ttme 'a· year agp, . This . better pews·. ;ts sbarply tempered· by . the •· ·. · . 

·· fact that in many· inf3tances., and :particml_arly in:·,tb.e greige goods , -· 
markets,, .iprice·s ha:ve descepded.t'6 le.vel·s· considerably. :tower than they 
were in the· Spring,.,·· and _some.prtces _afe close to 'the low of two_·years 
ago. October ,billings are start,ing' out. at about :-TC'%' behind last year . 

. · ·., . . . . . .. . ., .... ;· . . : ·, .. 
- . . . . 

C_OIT1IT.lenti11g- on the tenbi-ttve fina.ncial s~ateme·nts for: the·'fiE1ci1 
·year ended October 1., · 1960 ·presented .to the mee.tii1g by .iv!r. ·Raucll., 
wnich are::8Ubject .to fipal··year-end audit., Mr., Love stated that. we : 
closed the: September qua.rter with profits of 50¢ per ·shape which was 
about as pr.evi.ously expect~dJ. and the irid:Lcat-;ions a;re that we will do 
a bou.t the· same for · the ·Dec~mber quartep j _·whi?-h. on comparison.with thE: 
September quarter:; woy.ld: not be dtjing, ·BO well< as.: tl;-1e 'De,cember. anti March 
quarters are usually better 'than. ou1~ September quarter. · . He also : sta,ted. 
that in. ·spite o.f .. the·,faot _that · our. y~arly . E;arnings._ are_·_only ·· g·oing ·to_ be 
around $2 .. 801 . ,Wi. th· the-· .1.ast. six· months of_f:- about JO% cqrµpara'tivel'y .-.to 
last year-:, on a:per .. :share ba,'sisy we will. show the, cleane:st and:._.best · 

· balance sheet :thai:;:;·we. ha.ve· shovm. in the: history_ of .the :company~_ : Ex
cluding ·the.Lees and Princeton ·acquisitions ·total invent<?rY will be 



I 
about $10 million lower than le.st year with most of' the decline i.n raw 
materials. Finished goods and goods in proc.e·ss exclusive of acquisi
tions held about even, which, considering that a year ago was the peak 
of the boom, should be regarded f~vorabl~r and indicates· that broadly a 
good Joo·of inventory: control has been ac.0-omplished. The balance 
sheet also• shows that we were practically :out of' bank debt completely 
at the end of the fiscal year., and that our working capital continued 
strong in th€ face of the business decline during the past several 
months .. 

He also remarked that at the. several meetings of the Business 
Advisory Council which.he recently attended it was the general feeling 
that business will rook along at.a slow pace until mid 1961., and that., 
while Secretary of the· Treasury Ariderson has publicly taken issue., 
saying that the c.urrent busi.ness situatior1 iei an inventor:v adjustment 
wh1chwill correct itself soon., most in Burl:t.bgtontsmanagement·a.lso 
·reel that· there. isn rt a great deal. of cna·nce., ·ivi th prices doivn, for a 
pickup profitwise befo.r"e Spring or Summer. There· could be a pickup 
in volume~ but it would be offset by .so:rne~hat lower pric~s. He · . 
further stated· that if we. qould:'earn $1 for the fir:st s·ix months of 
the curr-en't fiscal year., ·th;ts. would pe all we could reasonably expect 
unless ther,e is,.a ·Sharper acceleration tt.iC1:n anyone pres~nt;ly .. is look
ing for,·. and .that ... ·::i.n retrospe_ct., we· have,:two·.vecy. s·atis:Ea.ctory·.years., 

. ·.al-though·:: earnings· with reference. to.· ~al.~s have. not· been. ·c;nywhere near 
.,a~ ge>od ~~ ·the t.wo< year~ we had in t947 and 1948. · . 

. . . . . . . 

... :.: /. . The :n~xt bustnes.s .pres:en:-te-d: to ·the mee:t;Lng, wc1.~l COTIHiderat;ton. of 
: additional ·proje.c~s)·as .recommended ·by the.·Op§rati·ons .Cormnittee··and/or 
.. Executtve Committee a:nd :more p~r:ticularly. d.~scr:tb~d· in ·prospectµses . 

submitted· to·, the· Mee~Jng •.. ·· After· discu.ss1pn, uponmotio11·.··•·dt1li ma:ct-e·~ 
.. :··seconde~.,. and· tinanJmpusly carried.,·· the fo11ovTing ref3olut.:i,ori was·· 

·: adopt ed.:: .. . .. .. . . . .. . . 

. . . 

·. RESOLVED.,, that· this Boa.rd pf Directors. d·oes )1er.eby 
·,.>appr·oye the folrowing pfb.Jects presented :at ·th1.s Meeting, 
.. with the understanding .tha.·t·· the· $500;000. Cramerton {May,-. 
. flower Plant) ·'boiTe;r· proj~ot b~ r~ferJ'ed:, .a.s·).-ieques-t~d 
. "by the Exe<;utiV? Gommitt:ee_; ·t.o :1vies5rs ~: Co~mn:, Hines·, 
)3arbe~·)·: and:Ra,uch.asoa; :Oo:.nm\i::ttee .Wi:th a.\fthoritY:.tp act 
on .SU.Ch proje;ct :after ··:in\THs:tlga.ttng· alterng~i v:e· 
possib;ilitles· inerittone4 ·at this: )neeti.pg · .for scaling 1t 
down: ... . 

l _ .PACIFIC. MILLS·•··.(.C1c1~ks\rille.·.Fin:Lshing) 

Purcha.se and install Proctor Tenter Dry'er 

2. CHARM :TR.EI) ··MILLS 

Construct· 35'.M sq .. ft .. of add:ttional floor 
.•$p~ce and purchase ··r,iew· cuPing fange··: 

. 3..: .. ·CRAMERTON. (Mayflower. Plant) 

Purd1a se · and: inst ail ~:ddi tiona1· l00~ 
· pouncis/1101:1:r.· ooil,er· · 

,... .2 -

$ 154,655 

365,000 

500,b.OO 
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. . . . . . . 
. : . . . 

•. . . . . 

·1··· < i:i 

-4 B. I. COTTON (Valley Falls Plant) 

Purchase 48 frames of Wh;I..tin nNn spinning 
complete with open creels., bobbin holders, 
vacuum collection., individual motor ·drives.:1 
and overhead frame cleaning for entire de
partment. Repair basement spinning room 
floor., move 2h frames to baserri•ent and move 
spooler and warper $ 686., 916 

5-. BLUMENTHAL (Wilson Plant)_ 

Purchase and install thi;rty;..two 1304-hook., 
. double cylinder ·Jacquard heads over 
thirty-two W-3 looms int-he Wilson Plant; 
purchase m.ateri-al-s ai1d build 180-sley 
Jacquard ties 

6 ~ TRANSPORTAT-ION 

Purchase 10..1961- Model 220 H. P. Diesel 
Tractors.(ai:r-conditioned $leepersJ,1.n 
re:place111ent of 10 ob_E.3olete units. · Pur~ 
chase.:6··-.used Diesel Tractors·o.-ur.rently 
under 'lease and: 48 1961 'Model 4ot Trail-

: e):i_S (about 21JJ5 .. cµbitf feet e~qh) / in· . · 
. . re:plac:ement· . of: 48 ohs_olete:, -loi,; . capa·ctty 

trallers . .. · ... 

7. ·KLOPMAN (Brighton Changeover) 

-::Convert .. 12.,960- spinritng ·spindJes to·, dquble 
:apron/ :purcliase 9.,56ft roll.er 1:~earing' 
spindles, _a.,pd purchase auxiliary equfprrient 
and·. sµ:pplie$ · · · 

8 .. ,· PRINOBTON·(Mill St·~ .:Plant) 
. ·. -: . . :-•··.· 

Purchase ·6ne:M·orat_ .. _Ja·c:quard Ci:rcular:-. 
Kni t,ting l\fachine a.ndritne -Supreme C"ii"cular 
Knitting Machines . . 

. . . . . . 

·9. · JAME& .LEES & SONS ( Glasgow Plant) 
. .. . .· :·· . 

To :tmpfemerit: Plan . B :of B... l. Truckit1g 
program which inclµd_e.s, ·elimination- -of· 
certa"in Le.es 1

- _warehousing and establish 
majc,r cu.t:..ord.er oper~tion _at :Glasgow-·· 

118.,400 

500,455 

11,5,.000 

225,000 

10~ JAMES :L~S-:& SONS{Rapun., ,-Fontcina.,. Glasgow Plants) 
. . . :·, ' :·: ; . : : . . . . . . •·• ·.·· •,·.··._:· . ' .· .. 

... ' . . .. 

· . Moving _and lns~a_lla_t:ron · of. eqUi_pmen_t' between .. 
· ·· above Tist·ed: ;pla:qts · an,d 25:% of eyefitual' tecJu:Lre-
. ment fo.r 1·~rgE(:,pa.a:kage ·twisters -to expe·di-te 
d elt ver:y_. _· · · i67, 500 

- 3 ... 
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11. JAWJES LEES & SONS (Rabun Gap., Pine Tre.e., 

Glasgow Plants) 

Increase floor space at Rabun Gap and 
Pine.Tree. Complete purchase of large 
package twisters at Glasgow and Pine 
Tree 

TOTAL 

$ 633.,500 

$3.,881.,426 

At _this point., Mr. Love cmmnented that., including the projects 
approved at this Meeting; we still have open for projects., without 
exceeding depreciati:on, .. some ·$3.,000.,000 for 1961;. plus a provision of 
s9me $6,, 000;.000 for .small projects .. Re also mentiqned that outstand
ing p:roj ect s t-oday are $12., 000., 000 less th~n they. were a year ago . 

. The Secretarsr then reported that the next payment date orthe . 
regular quarterly· d-1 vidend .on the -4% Preferred Stock, .. 3~ Preferred 
Stock., 4·~ 20% ·Preferred Stock., and 4½% Second <PJ:~ei'erence :Stock is · .. 
Decenib.er ·l:., .1960. After. discus·sion, upon motion 'duly made., seconded., 
and u.nani:Olously carr~-edJ it was · 

RESOLVED.,, tha ti there b~. and. hE;reby is .. declared from the . 
surplus and profits· of the Corporation ·a q.ividend .of One 

.. Dollar and five cents .{$1. 05) per share on· th.e ,4. 20% . . 
.. ~ref't3:rtred Stock. of ·th:Ls C:o:(lporation., payabTe on the, 1st 

. day . of' ·nee ember., 1960, to the ho1ders · of s:atd , stock a·t 
,,,·the: Clos~ of l:niBiness Nqvember l..f' 1960.,,>and the pr1oper_ 

o.f:rlc.er ;Ls di:rected · to c.ause the. saµie to b~ pa.-1.d on the 
date specified; _arid be- it furthe.r 

... •- . 

RESOLVEJY., that there .be and ner~by . is . declared from the 
surp.lusand profits:,of the Corpora·tfon a dividend of One 
Do:llar ,( $1. 00}: per .share on. t4e 4% Pref~r:red Stock .of 

· thi$ Oo:rporatioh,, 1Yayable : on the _ 1:st.:_day _of December., 
1960., :·to the hol.ders of said .stock at the: close of 

. :'.1msiness on I{c)y¢mbeti 1.,: 1960; 'a.nd:the prop:e:r. ·officer is 
· :directed to ·9a,use :the J3c:J.nie· t·o _be paid' oh the _date 
. ::spec.i-f-ied} ·and . be it _further . . . . 

;>iRESOLVEDJ that ,there be· and hereby is. deciared· from the 
."surplu5 arnrprof'i,ts or: the .·Gorporatipn :~ .. ' d.iyidend. of 

. \Eight'y,-seven and< one-half cents . ($0. 87:½) pf/r share qn 
.:the'3~ Freferred_Stock of this Corporat:Lon., p£tyable on 
'the 1st day 6.f DecemJ:ier., 1960j. to the holcie_rs of said 
stoqk. at the: close of business cm.November· l; .1960.., .·and 

:· .. th,e proper off';icer ts dir.E3eted ·to cause: the_·same to he 
·_paJd on the date specified; and be it i'\1r.the.r 
: .. . . . . 

. RES01NED., that _t'h$re be and h$reby, ·1s. deo1a·red from. the 
. su:rp:lus·.and. profit)J O.f~- the<Gorporation. a diyidend of One 
])_oilar and t-welve artd -ori,e-haJT_ cents: ( $1,12½} per ,share 

<on the 4~ S~corid-Prefer'ence ·,stock of. thi~ Corporation) 
payable· on the: 1st. day :of .Decembep:, 196.0~. to -the holders· . 

·. of said• ·stock' at the ·~lose., O:f': btisine.ss: on. November 1., 
'. '; 1960.t: and :the proper offtc'er is. directed. to' cause the: 

. same to· be pa:td oi) the date spe·cif-ied· . 

. - 4 -
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... ii 

After general discussion, it was the consensus of the Meeting 
that the Board of.Directors should declare a diVidend of 30¢ on 
each ·share of Common Stock of the Corporation for payment December 1,i 
1960. Thereupon., upon motion duly made) .seconded and unanimously 
carried.1. ·it was 

RESOLVED, that there be and hereby is declared from the 
surplus and profits of the Corporation a dividend of 30¢. 
per share on the Common Stock of the Corporation., payable 
on the 1st da:l of December., 1960., to the holders of sa·id 
stock at the close -of business on November 1., 1960., and 
the proper officer is dir1ected to cause the same to be 
paid .on t.he date specified .. 

The Chairman stated the Annual :Meeting.of Stockholders, in 
acc91:dB.nce. wi'th the By~Laws.: will be held at the principal office o.f 
the Corporation., 100 West :'11enth Street, Wilmington~. · Delaw~re, on 
Thursday~ ·:Feb:r1Jary 2, ·· 1961., and Eiuggest~d that ·the. form of Nottce. of 
Annual Meeting. of St.ockhol:ders he approved and tnat. the recbT'd date 
for.Stockholders entitled to vote· at· the.Apnual Stockholders ·Meeting 
be .. fixed ..... AfteJ: .discussion, upon motion duly made.,. Seconded,. and 
unanimously. carried., it was 

-- 5 ~ 
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ANNUAL STOGKROLDERSt MEETING 

RESOLv"ED., that the stock t-ransfer books of the Corporation not 
.be closed prior to the Annual Meeting of Stockholcters to be held at 
the principal office of the Corporation., 100 West Tenth Street.., 
W.il:mi:ngton, Dela1:,..-'a.re -on February 2, 1961., but. that only the holders 
of' 4% Preferred Stock., 3½7-t Preferred Stock., 4½% Second Preference 
Stock:., and of Comtn.on Stock of record as of the close of business 
on December 15., 1960 shall be entitled to vote, and that the 
Secretary or Assistant Secretary prepare a list of the Stockholde:ps 
entitled to vote; and that The Cha-se Manhattan Bank, Trans.fer Agent_; 
be ~equested -by the Secretary or Assistant Secretary to take and 

. certiry· a record o.f all such stockb:olders or this Corporation as 
of the close of business on said date as suc.h list of the 
Stocknolders entitl-ed · to vote; and further 

HE.SOLVED,_ that. the complete list of the·stockholders entitled 
to ,iote., arranged in alphabet1c·a1 orde1--.- with the residence of 
each and the mmfber of voting shares held by each., as prepared 
by the Sec1-1etary pursuant t.o these resolutions, shall be fiJ..e,d · in 
said. principal office, at least ten (10). days b~f'ore the Annual. 
Meeting, and shall at all times., .during the usual hours . for bµsiness 
and during the whole time of' l3aid Meeting and the election: of -
Directors to be held thereat be open to the examination of any 
Stockholde;rj and further · · · 

-_ RESOLVED, that the prope·r o.fi'i.cers be and here~y are authorized· 
and directed to prepare :the :form Qf .Let.ter and Annual 1'~port to 
Stocl:L.1:lolders (tnclud:tng financial_ statements as pr~pared by ?ea,t: . .,, ·._
I,,'Ia~-1i-ck, Ivutche11 & ·cq .. ), Notic~ of Annual Meeting '.of. Stockholders 
to be held on February 2., 1961.,. PJ,"'ox.y Statement and Pt·oxy as · · 
outlined to _this me~t:tpg., i_pcluo.ing, the nominees fo:r election· 
as Directors with such changeH ,,therein ,{excepting said. financial 
stateme-nts) as said -o.f.fi.ce:rs of th~ Corporation may, with · · .. · . 
tffe--~advice of counsel,, deem necessary, or ·advisab'le, ap.Q to :file 
,copi.e~ of such Letter; Annu.al Report to f3tockholders., Notice of 
_A."1nua-1 Meeting, Proxy St,atement·,' an_g_ Proxi 11} _ pr~1iminary- £orrn and 
in r·inal f'orm> as may be requil.;·ed,, with the Securities· arid ·Exchange -
Comm:1.ssion and the New York Sto9k ~;ccllange;:Jmd further 

- .. .. . . . . 

------------RESOLVED, that_ the proPer ~if;Lce.-s of the c6rpor~tion be and 
hereby are autboriz·ed and-directed to cause, a copy of' imch Le;tter 
and Ai.'"1nual Report to Stockholdars, in final form, to be mailed to 
each of the Stock..11.olderis of the Corporation, and to_ cause a copy 
or such Notice of .Annual Meeting, Proxy Statement and. Proxy, . in 

.•·· .• •. i ---1--

f'inal form" to be. mailed to each holder of Cotrrrhon StockJ 4% Preferred 
Stock;,J 3½% Preferred Stock -and 4½% Second Preferen~e Stock of. 
record at the close of ·business on ])ec--ember 15, 1900; and fur'ther 

RESOLVED;, that the proper officer:s.of .the_Corporation_be _and 
hereby are authorized and directed to do all such other ac-ts and_ 
things as- in tl?eir judgment may be .nec.ess.ary. or prope:r to carry· 

_out the purposes. and.intent of the re.solutions adopted at thi.s 
meet·ing~ 



I 
After consideration of a propo::}al 2,1J.brn.i t, ted by Messrs .. Lewis 

Gilbert and John J. G:ll"be:rt f'or pre1:.fentation at the Annual S.toclc
holders 1 Meeting r~lating to the sending of a post-meeting report 
to all StoC.kholders., the Boar'd of' Director:::;.t upon mo_tion dul·y- :made., 
seconded and unanimously carried., voted to oppose such proposal in 

· its Proxy .Statenient and at the Annual Meeting of' Stockholderf3 .to 
be held on ~6'ebruary 2, 1961. 

The next business presented to the mee~ing was cons~deration 
or the proposal to fix ar1d establitJh a Company polic;I· with respect 
to the retirement of' employees a.:nd Directort1. After discussion., 
up.on motion du.l;l' made., seconded and unanirriously carried, it was. 

RESOLVED,j that this Board of Directors does hereby 
adopt as a policy of' the Corporation.~ that e:ctive 

· employees of the c·orpuration and itB subsidiar'ie·s be 
retired f'rom emplo~rment. at. age 65 and that nrembf3r.s 
of the Board of Di.rectors be retired from the B.oard 
oi' D.irectqrs at: age 7(),.:un).ess· they are. specifi.oally 
reque·sted prior· to: rec1ching such·. age to · cohthm·e 

· the if: employinent 01.., position by the Executive 
G-ommittee or the Boa.rd·· of Directors. 

Mi:. '.,Cowan, ,as_ .Chairinan. o:f' th:e Co:rmnitte.e on _the Cf?mpany name 
and p1ar1t ·nan119S_, reported tha't the Corr.mittee W9S>;hot· ready yet to 
mal-<:e a' :rec.ornrn?ndatJ.on With. ·rs=spect to_ the Compapy .name liut _ did 
.rec.ow.mend that:··the C.hair1nafa .. or the Board be. :autl)orizeq to appoint 
a pE!;rrnanent committee co:osisting :of three::.Di.rectors· :inactive 
management·.·and two. D.irectors outsiqe· of m~nagementj Withrespdn~ 
5ib:ility f'or arid authori1Jy tc, .act in reviewing,,: clearing~. a.pd .. 

;'approving ·pames of' a).1 n:ew plant-$ an,ci c3.pprqpri~te··. :changes. in p.arnes . 
. of. extsting plant.s.: Aft(?r d:iSCU&Si_qn,, the- recbrmnemdation of the· 
Cp~if:littee _:::as reported was appro.ved. · 

:. ·. ·.:' :Mr~::. Upsonx 0):1 .behaTf. b.f the Gormni tte·e. on conflicts of. i,nte~~st,, 
.commented:,,brie:fly_·.o:n th1= ·steps being_: takerj'..in .conn~cticin.11vith the. 
C.onnni t:te~ 1: s :inqµir•y ·. int1? tl1H3· rna tter; the· :s·cope of· s·uch ·in{iuiry.; ·and ·. 
the:· ~xpected· tirr1e .pf· a final ·-report to. the Board on the--:lnvesttgationj . 
which· wt:i..1 probB.; bly be ··w;tth·in the next si~ ·w~.e.ks .; 

. . . 

Mr .. ~ov_e: :. COiih'TI~l1t~d· 1:i:rJ~-.rJy-. 911 9qnvers,a tions < f)_cJ;(.1 · p:y- :Mr~ C¼.reer 
and. himwith the represer;i:tati'vH.Of our fo:re1gn:study' company 
partners a.nd. on prop9pecl. rE;yis;Lon of _prEie.J~nt ag:¢eerilemt~ f-o ~nabl.e · 
:U8< to rHope:n contacts and :negotiations wfth· other apd smaller :ti1·ms., 

: partioula:rly those .in areaf::; -li}ce . .worsteds., ;witb.ou-t obliggt:ion to 
our: partners other: th.an :to consult· with them,. ,wit;hQut revealing 

·names., .. _befor.e·:9onc:lqdi~)K any ·arr$.ngements\ifith•others. 1I1hre.e, or 
f'our addi-qionaJ proposals of. po§.sible :mutual: inte.rest were also 
dis:cu:ssed with the representatives~· 

:. . . l\1r;. .Love-reported th.at ·the Exec,utive Committee at· t.t-s last. 
meeting had discussed· ·the present effeetivenes$ of the Operctt'ions . 
,Comrr1ittee., and ·had a.greecf to recommend· to.. the: Board-· of .. Diiiectors 
that .the· Ocerationso9mmittee .. as. now ... set ::UP. 'With its.·-broad 

. aut.f1ority: and ·powers. over the~ opei1 atio.ns of"' the Cqmp·a·ny be. 
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discontinuec:L Hs further reported that in coming to thi2 
conclusion., the Executive Com.:mittee reaf'i'ir;ned that the Operations 
Committee had teen of substa-:~1tial vah1e in broadening and dev.elop
ing the younger men on it., partic;;.larly several of them who have 
been assigrted to full time responsibilities ov~r much larger areas 
than they had had before and who can no longer g'ive the required 
time to Committee serviceE::. Also~- it was felt that of our other 
younger executives none ha~, reached the eta.tu.re yet for. placement 
on a corrimittee having management power:s over the whole Company., 
and that those now on the Committee will not be losing contact ar:1 
they i-iill continue to have access to all of the information they 
have had as ·mem.berB and v1ill be kept fully posted through monthly 
brie.fing :meeti:ngB with M:r'. Love and other senior executive~~. 
Ilftr- .. Lov-e further mentioned that the four v-J"ho have shown most 
development through Co-rnmittee. services: understar1d that· th$y are 

· in the lead for. the naming of Executive Vice- Pr~sidents ·next year., 
but will be cons;tdered oply when and aB they have their pr.es:ent 
assignments ·thoroughly digested. Ai"'ter discussion, upon JJ;J.otion 
duly made, f1econded apd µnatiimous1y c·arried> the followin~;;·· 
res.oltitions were ad6p.ted: 

RESOLVED, that Jhe Operations Committee of the Corpo
rati.Qn. e.ha]:1 be discontinued arid the resolutions of 

: th;i.s ·Board adoptecl .. on J\lne 9,: 195~. ·with respe·ct to the 
. authority,: power and- duties. of: sµch ·commi tte.e be 
iep:ealed., all e'ff.ective as -at Ocitobe:r, 31:, .1960~ a:nd 
that·., effective as at ·such dat·e, the .By-:-Taws. of the .. · 

. CorpoX'ation··. shall be: deemed amendeci so·. ~s: to FE={nstqte 
to the ~xecµtiy•~ :.Coinrni ttee .the .. same a.'uthority • and 

. po111ers ·it ·had prior to- said resolutions adopted cm 
· ·June ~j: 1959~· · · 

FURTHER JtES.OLVED, t~at a. copy bf the By-.Lay;s., as . 
. :amended, s11a11· be affi~ed to the minutes . of thif.t 

·. .L ·•.. • 

rnee ul.pg .. 

M.r. Love outlined. briefly, ·plaps .for the next. briefing .. sei:is;ions: 
of _execur;;i..ves :.w:Lth-•-w-iyes invited., to :be ·ro}1owe.d by .a : sociai 

.r-eception:,111 .the= la,tB ·.afternonn!, ... o:6 Monday/ Dece.tnber.: . .5; in .. New Yprk• 
ancl on Thursday,:,- Dee.e.mber 8~, in Gret3nt3boro'.,· and. suggested tp.a.t if . 
the': next Board.:'rr1eetirig. 9ould b·e h~+P. about 3=·30 P •· M .. or· 4:.0G P> r~t 
on; eitl1er···of these. dates,· and if those Directors. finding ·'.1 t 
cohvenient could att.end the orfefing .ses.slnn and reception.with. 
th~i:r Wives, it would add tmportantly to 'th~ occa~don .. If held. in 
Greensborb·.,: _ar,r•aµgementt:; .would be made for t.rarisportation and 

··OV.E;;t?'.Oi.gtt< stays ir1bl1e homes, of 1ocal,.Direqtor·s for ,Board·memberB· .. 
and :thei_r. 1tr~ve2; attending. After. rev:Lewing ·t1~e. ,flternative·f(,, the 
Board left .-it· to the .Chairman to decide wh~ther to ·call the i11ee"cing 
for December 5 ip N~;;1 YOrk o~ Dece111ber ,fr :iri. Gr;eensboro., and notie~ 
and fuJ::ther: info·rrnation in- this·· 1"egard -will be sent .. to D;Lre9t.cirs 
in· due. ·cour:se. . 

. . . . •- . .. , .. 

. The next b1Jsii1ess pres:ented to: the. me.ettng was .. cpnsideration 
. of. the . p1?0po Sq.J·. i:;b confer. autho;r•i ty t O vote stock owned by the 
Corporation in· .other ,:_compani'es. . After diSCUSGion, upon ·in6tiqn· •d.uly 
rnaq..e,,. · seconded .. and. un$nirnousl:-;:l c..ai1,iied, . the·. foilovfing t1esolut-ioris 

.. w.~re.~dop~ed. ·• 
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RESOLVED; that Rpbert P. Lynn., Char•les F. Myers., Jr"J 
George E. }J9rman, Jr. J Douglas M. Orr., Henry E. Rauch., Ervin A. 
Schutz,;t Stephen L,. Upson, and an;/ other person or persons 
designated as hereina,fter provided: or any of· thetn. without the 
others., be and hert:fb:1 are constituted and appointed the true and 
lawful·attorney and agent of this Corporation to vote as its 
prox.--y and representative.~_ and ln its name., place and stead,, all 
the shares of votin2-., stock of Southern Bleachery and Print Works., 
Inc .. ., Klopman Mills, Inc., Clinchfield Manuf'acturins Comp_an-y j and 
any other corporation that this Corporation is entitled to vote,, 
at any and all meetings of the stockholders thereof., whether annual., 
regular., or special)· and at any and all adjournment or _adjournments 
thereof> upon an;:{ and· all matters.: questions and r~esolutions tl~£t 
may come before such m.eetings or any adjournment or adjournments 
thereof., with .full pow~r of suhst;ttuticin and revocationj and full 
potrnr ahd authortty are her~by- conferred upon each of the. individuals 
he1·ein named and upon: such other person or persons as may be_ 
designed as hereinafter provlded to cqrYsent to and sign. in t\l'i~1 ting 
a.ny and all paper~s arid.propositions requiring th?' asse.nt of t.his· 
Corporat;i.on as tlle owi1er of reoord of voting stock :of said ot-her 

·· :t::!o-rp-orationS:; 

.. , RESOLVED- FURTHER., tt-1Eft the: Cha:ir;m.a::n of the Board., any Vice 
Presig.ent; the Treasure;r;, _ any Assit?tant, Trea!3urer~ the Secretary 
o·r ,any. As·sistarit Secr~;tc;J.ry .of t,his: Corpora tioffbe" and hereby. is 
authorize.d and "directed to make, execute· ·and deliver to sa-.id. 

· individuals or any. of' .theni herein i:n these r·esolu:ti-ons. ·des:Lgnated_ 
-- pr· any :ot1:ler persQn or •persons designated. by.•-the Chairman_ of thE: . 

. ·:_Board;. ariY Vice: Presldent, ·the Trtaasure:t or the :Secretary-., in the 
'name .o't· apd in behalK"·o_f tliis Corporation.;. an'd under"1ts · coi.;porate 
. seal-,, a· written power, of Attorney expreps.ing the authorization 
' hereby-:: given. · · · · 

: . ·. <ThE= ·next_- pu:stneflS p:r:es·ented· to i:he·meeting W$.p. con_sicforatiop 
- ,of.tlle "·proposal'· ~p a1.,rtho;r1ze the sa:I.e l~p~~:~1:1a.ck pf the -new .Ghera\1 

_· Plant.. Afte:r,··dis-cussion, upon moti?n _djlly:1nadej -~ecqpded and
'unan11nou.sly carried., -the fo.llowing resci:;Lutions were adopted: 

. RES.OLVED., thg;t,_ this. :dorpora.-tiot1 sel.l -to :t.hE? .. ReTief and .. 
. Annuity Board qfthe _Southern Baptist Oonvention>.tl:1,e pr~em-,Lses _· 

Joca te<:l in;. the: ·County: -·of • Ohe sterfield'.' $tq te _ .of : s01.1tll ~_Car.pJ;."i.xia ,_ 
· substantta1-ly as: desc~_ibed ,i-n the i"orui · of .deed 9ubzjlitt_ed ·to_ 
· triis meeting" at and for ·a total price of $2.,910.,-060;· and · · 

· RE~OLVED FURTHER, that this Corporation enter .in.to a .J::ea·se 
agreement .with .respect .. ·to:. sucp. premises with "tr.te Relief and· 
Annuity. Board .of' the so·uthern. Baptlst Oonvention _fqr an original 
·term. O)r :20 ::yearrr~ corrnnencing Dec~mber 5,; 1960 j at and ·for a . 

· monthly' penta1 of,--$29,~855:,· .and •with the, right to. renew. said 
lea·i;;"e ro·r; six. additional. terms of" five yea,.rs:· each a_t and -for 
a .monthly, ;i_-.enta-=t pf· .$1::·275., all suhs,taritially in accordanc·~ 

~ Yflth the -~o_rrn- of· lea·se agreement subxn:ttted t-ci this meetlng; and 

. . . RESOLVED_ FURTHER., . that : w. B. Bellars_., Vlce president or" the 
-- Oo;rporat;ion., or E).hy pt.her, V:tce. P~e-sident_ a11d GLI):ert :ft .P6~($11 . ., 
As .. sistant S.ecreta:ry~_ or ·Douglas 'M; .. Or:r:, Assistant· Seoret,ary, o:r 
:the SeYr·et.eiry o'r ·any- ,pther- Assistant Sec·reta;ry be and the· s·arne. 

, ::hereby: are authoi~ized 'to -exe:cute and deliver. the deed and ·the 
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lease agreement with respect to such premises as hereinabove 
described~ and to make stich amendments or m.odifications therein 
as may f;e~m appropr:Late or desirable, and to do En.wh- .fur~her 
acts and ·things a8 may be necesE~ary or appro})riate 1t,Yi th respect 
to the sale and leaseback of said premises o~ to effectuate 
the purposes of' these reEolutions. · 

There being no fur·ther business to c.01ne before the meeting_, 
. the s.arrte., upon motion duly made:- Eieconded and carried., vms 

ad,j ourncd. 

f• . 

[.., ·i/·J)'.,·'~----·1f;.•\_;'''-t1 . r 

Secretar~,r 
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October 25., 1960 

.. B''.(-~LAWS 
· . OR ... · . 

BURLIN.GTON·INDU$TRIES, INC. 

· ARTICLE I -·- OfficeJf 

S-ection l ,r Tp;e' pr.incipai .off';lce shall :b~ in the Oity .of WiJmingt.on, 
Coµhty. or: New: .. OastI~f; .State. or. D.e1·aw.at?e,. and til)e· name: pf the. res;tden·t·, 
age·nt. =1-,n charge, thereof is·· The Corporation Trust 'Com1?any. . 

Sect-ion'·-2. ·T,lje ,.Corpori=ttlon tna.Y ·q1~o .hav~ .. o.fi'ic~s ·at ·E,fu:'ch pther 
,:place.a as t-i.;ie,· )3oard· of l)ir~ctor·s· may f;rom time_ tcf·time .appoi.~t. 

. . . . 

ARTICLE·•;rr ·~- Sea.I 

. ·.·· ,~lec·tton L.: =1he ··'C'Ofp:03:ate :;se·~·1 :~~pall bav~ ':tnscTir-,ef~. ·th~teon the . 
':>:. · = ·pam.e ,Of th.e.C~rporati:qtl,·, the ye(1:r. ·of .its· 9r~a:n.1zat;:t.pn: .a~.d .. ~t;te. W.O.!'dS 
,:,:,· : .. ·•':GP~P.-:O-rate. :~~al, Dela·w.afe _ _H,.:-'·. Satd -.aea..1 may be U~~u·,by'ic~usfpg · 1t:: or .. 
. ,.,. · a: ·.:i)ioa.Jnrtie,·the~~Q;f ·to: be· ::lrilpress~d or af·fixe-d,.or· ,reprodµced.·.or-._other..;. 
~'.\, ... · .· w:\.se .• 

'. 

ARTIQ£E Ill .. ~~: StocKholders t Meet·ings · · 

. . : 8ec t:tbn. 1. ·: Wh,e- apnual me.etlpg. o:f' .· the stockl"lolde,rs i or' the. eie.P- .. 
·tion .of. directors··ahd ·th'3 :·t.:rarnlaetion of other business· shall b·e·, held . 
a.t.· the orri·ce· of :trj_e Cnrporation. tn. the: City of Wilmtngton,;·. i.n·.);·he . 

.. Sta.te<of -Delaware" :··:Special meet.1.ng:s ·of the &toclqiold~rl~ maf ·b~.,}J.eld ·.~t .. 
su¢h p1.ace ).~d t:tme as _r;1ha

0

ll b.B ·stE1-teo. iri the not,i.'ce of: t_he:·:m:eeting .. _ . 

•.. Sect~qp=.2~ .. Tlle'.annuc;il me:e:t;Jng of the .stoqkholders: ··sha+-1 Q$. .h¢ld 
.·QJ-1-.: the. firs:t .Th1r1tsday · of .fcibr~,l;ry,. .. t11 .each yea//!, ~f' nqt .. a l€)tal ·holi<l.a3,', 
and·:.1f. a 1e·gal .hqJ.i<J.=ay, then;on'tbe·;:pext·.·.secula)!. day·folloW;;tp.g, .. p;t. • .. :,. : .. 

: el·even o 1.cloqk ;tn th¢. :ro·rei100:n •... Sub.je'ct tp the ._r.ight: -of th~:. Ourcnilattve 
rr·Erf)3rr:ed St,ockhplder~, ·Pref~:r.r~'d S.to=c:Kholpers., and ·P:rf;¼f~-r·eµy:~ St.o9.k.,.;• .· 

' holde:rs::,. 1ma:(:fr the co.nd:tt:Lons pre$C+1i:Pe,d by. "t.he .0:e:rt:L£:tcate ,bf IncorppJJa-- . 
t1.on~, as amended-, :, to . yo't,tf ~:s·epl:lfa·_tely: by. 9lass,· at. each annu:a1 mee.ting . . . -

. the, c·ornmwr.- ·stqok.h.oldefs, · C,ur.nul~p';i.ve··· Pfe.re·rre:d stocl;choldera ~nd. :P;ref·efap.o_e 
S~opkl).olc;l~t~··.ent::\tled:. to ,:tote, _:voting· tpget;hyt a-s ::Lf one cl§ia_s,·={a,nd· .· 
her¢ipaftE?V_ :.sqrneat.:Lme$:. refepreci t·o as· 11 ord:ln~ry. voting:··stpckhold~rs 0 j the 

. tbpee .. cla-es:es of-: 8:=iocK toge.trier -being referr.~d; to .as.·, 11 prd:t:n.p.ry :voting . 
stocklf) sb,?11 elect·by ·a _,plu:rglity·_:·vote · a· Board .tJt :n;t~otor$:· and shalr 

. ·:1· ... ttant~'9':Ct ;$:\J.Ch oi:ther-bustnes~s a.s may·prqper.ly:b.ebr9ugp.p ·befttre .. the . 
·.·.·.•·· . ; rrie·ertirig. A't.· any ·,~rmu~l _o:r. s:pect:lal ;meet:i.ng at wh.1cti· the .holders of. . .· · 
'::- .·. ·G.urp;~:ia:t-ivf 1'refer,reµ Sto9~-': Pref~r:red, Stq9k and/or J~r~feJ."ehq:$ ·s:tock.;: -~,ia .· · .. 

.. the ·cc:\,s-~ may be:, ~hfJ.ll Jie $.ntitleq_ sep.ara:t.ely by eJJiJlS t.o el$'Ct: :·adq.it-1.on~l . 
·ctirec:t.ors:, \lrJ a~Qorda.nce with the p_:r.ovisfons .. of ·tne. c~;rtif:tqate··. of .· .·· ··.• .· ..... 
Inc-orpora tion-, al3· am~:ildedj•. '·tne J1,olders of . ·a ~ j.C>rtJi tn -'.-\nt;ereet ·~of: ,t;iny .. f?µGlf_i' 
q·la.ss entitled ~o el·e.ct· aµgh addi t1ona1 d+r~¢.tors,. pr.esept :in, person··... · =- ·. 
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or .rep:r.esented b:/ proxy, sha11 constitute a quorum of such class, and 
. the v.ote 01.. .. the holder.s of a ma,jori ty of the stock of such class 
so pret~ent. at any such· meetir1g at which there shall be such quorqm 

· of ·su¢h class BhaJ...l be suffici~nt, ·to elect the additional directors to 
be elected by- sucl:i:CJass. Except as otherwi·se prov~.ded =in the ·Cer
t:tflcate o.f Incorporation.;- as arne.nded,. o_r _:in these By-Laws •with res
pect to' the· r:tgb.ts of the Cu.mulatl ve ·Preferred Stockholders.., Preferred 
StockhoJ. ders. and/or Preference Stockholde:rs ~ to vot·e sepa.ra tely _· 
by ·c1aBS: the Common Stockholders., Cumulative Preferred Stockholders 
and ?reference Stockholders shall have the same o-rdinary·vot'ing 
rights and shall vote together as if one class. 

All electlonE? ·or Directors sh.all be. by ba:1Jot whenevei~ requested· 
by any person' enkltled to vote., hut unless so .requested 'may b(: held . 
·:1.n any' way ap'proved at the ,stoqkh,olc:le'rs I meeting. .At any such el6:C'"'." 

·tton;. the Prest.dent sha11appoirit two l:n.specto:rf3 of elect:i.on who 
sha.11 fi1~st take and -subscr:i,be an ,oath or. af'flrma'ti.oxi to execu..te faith;._;· 
fully' t_he dut.:Les OJ~ i.nspector at such >e1ect:Lon 11jjth strict impartiality . 

. and ac.co.rdtng .to the be.st or the.ir abil:t ty_, a.n.d who sha11 take 
:charg~ oJ' th.~ p6].];s., and who shall,, aft'er. the b~:11oM.ng., mf1ke a cer
tiflca te , of' the ·re.$Ult . of·· the vote taken. · The :i.nspec tors of -election 

· ni~ty or may not be :stockhold~rs, but. no direct.or or :candidate for the 
offic.e. o.f d:Lre·ctor.· Shal-L be appoint~d an i.nspec·tor. 

. ' . . -· . , 

No Chang~ of t.he time -:or .• Pl.ace named.' he:r.e.:tn ot· a meeting :for the' 
·: electlo,n ·of' 'direc:t .. drs :· $hall be made within sixty days next before 
'the·.·ct~y on which .·such ~·lect'ion is to be held.' .. In pa$e. of any change 
of ··sue-h ·time· o:r :place, noti.c.e thereo.t: shall be 'g1.ven to eac}) stocl<;:.. · 
holder ,entit'led tq· vote. i.n persnn o~ ·by letter ma:t.lE;d to h:'t.s ·1as.t 
know'n··p.os.t qffice .·aqdr(:::Ss at JP,ast t'1ie11ty ·ctays oefore the electi.on is. 
held~ . 

Section. 3.- . .The holder,s of a mJjority of t.he or.dJnary v:oti'ng 
stock ts.sued ·and _outsta~Jding,. p:esent 'in person·or.·:rer;r0sent,ed by 
proxy at any meettpgs or·,t,h$ stpckholder1s ·:and k'nt,it;1ed .to vot;e tnereat,, · 
ShfilJ.::.:Qonstt.·t.µtei a.·· quo:r.u.m J;_y.r ths;< tr2.ansact;iQ.P. Qf 1:n.is:LneEHL~ e:x.C~fR:t;_ ... 
as obhe:r1wis.e provtdti;d_:.by st'atuteJ by the Cert:Lf.icate. of Ipcorporation 
.orby these :i;\y~lgw-s! Ii' le·ss tha'n a quourm sha11 be presert ;:)r. 
:repres•ented at .any meetings ·of the stockholders,. a major:Lty of. the 
ord.Lr.iary voting stockholdei .. s ·present in ,p12rsbn or rep:res·e11-f~ed by 

·. proxy,· and entitle'd,.to vote thereat shall~ -except a.s· othe:rwfse pro-
. v1d,ed by the.se B.y:..t,aws51 .have the power tp ~djourn the meeting from 
ttrrie to t.ime without: notice :·otiher· t:h.p.n announc.e.ment at. the meeting 

.. until. a quQrtim shall b;e.jn:esent.. At gny s-Udh adjotirt1e'q .JQt3eti:ng at 
VJhtc:h i3. quor:1~.m shall. be present any busi,ness may be' traxisa,c ted- vihich 

- m:.tght-. have been. ti•ansacted a.t .the meeting as -ori~ina1ly notlfied. 
At any. meeting at ,which. the -holders of the Cumulat:t,ve PrefBrred Stock.,. 
Pre:rerred Stock,. and/o,r Pre.'fereriee. Stock shall be. e-ntt tled separately· 

. by el:~$s to. elect direetors, no .action for t;;h~ · eleot:!..on cf ;direct.ors 
sb.a.ll ·be taken. oy 110lderB o.f ordinary ·voting st-ock unJ_es~ ,• the holders 
of a.:matiori ty of t,he' ordinary vo-ting sto9k iesue.d 'ahd outstanding· 
·and,'ent:ttled to vOte .:are p~esen:t :.Ln. persop br representeq ·b~r proxy 
theJ"eat'j and no aet,l.on'for the eJ:ection bf directors shall be ' 
taken· bY the holders or·a,ny class entftl·ea· to .€Jeq.t' di.rectors·.·. 
voti.ng .. t'?epar£Itely: -'as a ,class, unless t.he ''twlders of a n1aJorit•,i· 
i11 interest of the stock ·of such, elass<. iss\Jed and ··outstanding 
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.. ancl entitled· to 1fote c;re present- in person 01'"' represented by proxy 
thereat. At any s~ch meet:tng, a maJoritY of the ordinary voting stock 
pre~rent in person or re·pre·sented by proxy and.'. entitled to vote tnereat, 
shall have· the power to adjourn the meeting b.J' the ordirnu,y voting 
stockholder·s from· time to time in the .manner and with the effect above 
provided, · notwi thstancting. there i.s no quorum of ·such o~dinary voting 

.. stockholders; and a majorit•y of the .Gtock of any class. entitled to elect. 
'.directors separatety for such cla.ss p:resent .:i,n pers·on ,or represented 
PY pr9xy and: et1title:d. t.o vote at the meeting 9f $tlt!h .:c·lass., shall ha.Ve 

· · the power to- adjourn the meet:lng or such class froni time to. time in the 
manner and· with>the effect a hove pi--ov.ided in respect ·o·f the meetings· .,. 

·:o-.r nrdin.a:r.y vot.tn.g. stockh0Jders 1 notwt thstanding there ·1s 110 quo1"'um of 
:such cla·ss. . . . . 

. . . 

. . Sect:i,cm 4 •.. At ai1y m.eet•i.ng of the .stockhold.ers every stoc.~:holder 
h~v.ing the right· to Vote shall be f;ntitled to vot~ in _-person., or by 

.proxy appo.:lnted by ·an 1n.strulTle.nt.tn: •.writing subscribed:. by su9h· stoc1{
holder'. ?,nd· bear:lJ1g a ~J~te. r:iot more than three years prior to said 
.met§ting,, :unl,ess ·.-s~;td· 'iilstrumen:t. prov;ldes for· a long.e11 periqq. Ea.ch 
.stoc.~holder shall. hav~. ,one vnte for. each share Qf' .stoc.lt ha v:i.ng voting 

. power, registered 'llJ. ·:hHi :name on the ,books of th$. Corp:0rFlti01J and · ,.. ... 
1

,. except where ,the t:~ansf.er bo:oks · o.f the CoI'poration ·sh$;.ll have .bE!en closed 
. .. . .... ·or ·a ·a.ate shall have ·been fi:Xed as a . l"f;C·ord date . for . the determination 
,.,:. ' ·of, its stockhold.~:rs .emtitled to vote:;; no share of. stocI< shaJ.:1. be voted 
\ .. ·, :on at any· eiectio.n'of qlrectors .whi,c"h shall bavehe·en ·trap&ferred :On 

t-he·.:booJ,rn of .the Corporati.ori' within :twenty days .nex't preced1ng. ~uch elec-
tion of:· directpr:s.. · · · · · · 

$e_ct-ic:n1.· 5 :. )Tritten noti,qe stating the p1ace and ::time ·•f the· anriual 
·: meet:ing shall .be mailed.· to each st.po,kholdpr entitled .to v6te thereat . 

. at .s·uch' addrest? <as a.pp~a,rB on ·the :stock ledgei .. ot .th$ Corporation., a-t . 
:· ·J.·.eas.t ten day.s prit>r · to the .. meeting-. ~ 

_ . ·;'s~otion 6.. . A cqniple:t:e ,1:,;•s·~ of the: .. stockhol,ders e~t-i tled to ·Vote •at 
th~~ €!nsutng. ele,ct:1.on.,· ar,re.nged. in 13l'Phabetical order·,, with the residence 

·.o.:f' :each ·and the· nt1mbe.:r:\· o:f voting shares held :,by $ach., shall be prepai~ed 
-~. ·. b"y_. ,the Seore,tary· and .. filext··1n_ 'the office: iAirhere the ·eJ.,ection ·:1.s to be 

,'.'.held; at least ten t;lays. bef-qre ever,y .e.J;ect1on., and shall at all t:tmes., 
· ; .. dux•ing tr;? usu.&J.·. hqurs of bus:tness and during the whole ttme _of said 

, e:l$ction, be open ·to :the examination ,of any s'tockholci'er. 

. , .: , Section 7. . S.p~p:tal· meeting$ of the stockholder~,, for any purpose 
·: ~,o·r ·:purposes, upie~rs· otherwi.se pre·scribed by statute or. the,/Qertificate 

.of: I:nc9rporattoh, as atnended.,-.:m.ay be called PY the GhElil"ma~.· of the .BoardJ 
.and. shall be-oalled by th.e. Cha.-irman :·of the B.oar.d or Se:cre.tary., at t:he· 

. . ..requ,est in writing of' q majorit--y e>f the Boatd of Direotors., or at the 

' .. · .... ·.·.:.,.,.--... ·.··· .. ·.·•·'..:r·.•:·:· .. ·.t:3· ... ··· ... q ... ·.···.u ... ····. ;·e····. ·.s·•·t··· .. ·i·n· .. ·.
1

.-rri· .. t··.· .. '1· .n··.g.··.o•f· .. · o· .. ·· .. r·· .. ··.d.· ... ~. n·.··.a.·r·y. · .... v .. ot. :L··n.·g.· .. · s.t.oc.kh .. ·o ... 1· d· .. e·r .. s· -_.·o···· r,i,r·n·-i·n·ig·.·· :· .. a· .. m.( .. a·······jo .. ·.r. 'i·.· t·y.·: .·· · :.:•:_ ,:,·::ln.·,a:)Jlount of the e:q.tire 9rd:l.nary voting stock of the Corp:;retion. is15U~d 
·•., · ··ana· •p.uts.tandingJ .and entit.led. to vote., provided that at ai1y: titrte When 

',. ·yoti.ng power for .the election .of d.irectors is vested in. the Cumulative 
. : · fr.efer:r.ed Stock)•. freJ'e:qred Btock. an~/or Pre:f'erence · Stock.;- ·.i:leparately by 

•9lass, .i;;t .apeciaJ tneet:Lng of ·.,the :_hC>ld.ers of th~·. stool< of any. ·such c'lass · 
j. : ,in Which suq,h .voting· .poiiver is . ves'teq: may be .. called for -the .PI.tr·pose of .· 

·:elect.ing additional di.rector.s ~s p:i;ov.id.ed in. the Certific.a.'b·a of !ncorpora.;;. . 
tion:, as amended. · 

t .. · 
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Sect:ion B. ausiness. trans~cted at :.all special .meet"ings s-hall be 
_aonfin.ed ·to the objects stated. tn the calL 

. Be.o tion 9 .- - Written notice of a spec..ial meeting of s.tockholders J 

stating the t·ime and p"iace and ob_ject .thereof, .shal.l ·be mailed.,, .Postage 
pre.paid, c1;t least flve days before suchJneeting, ·to each stocvl1old~r ... 
. entl tled. to vote ·the·rea t at · sti.ch address ·as appears on the b-oo.ks. of 

. the' q6rporation, . . 

·_.sectlon :1. ·. The px:-ope"i1ty and. business .. or". the Corporation· sh_a:1..1_, 
·. su.bjt:pt · to tqe pro"v~s::Lons or. sectlqn 3 ·or ARTICLE V. _:of these By-Laws·, 
bet·'ma11agecl. and ·pontrolle.d .by .a ·-I3qard of ninet.ee.n ., Di;r.ectovs,. f;no shai1 
hold: ... office fqr· one (1} year qr until, th~_ir supc·es~:fors $.re· Q.\l1Y -c·hos_en 
andi.,qualii,'y, subject t.o ·. the pro vis.ion·~ pf the Oert:lficate o-t Jncorpor
.at.i:on. Di.rec.to~a need ·not be at9okl1olders or res.ioent·.s .or tbe State of . 
Del-a:Wa.re.. . . ' . 

. . . · Section 2,. ·.,The. direc.bo::-s may hold th.eir meetings <·amt ·keep the 
bOo_ka~ of .the Uorp'orat1on, except the :or:L.ginal or :d.Upl:l.cate ·stool{ ledge·r, . 
out·sid:e of" De1aware. or at .•such ·othet plao¢s a.s :they may i':pom .time to time. 
de t:e:r·m:tri e • · · · · · · 

·. :· S.ecti:qn 3. ·.Any Qrall of t.h~ dir(=ctors ma:Y 'be removed .at .. any t.:tm:e 
. fo1:~:tvw1 th,: wtth. :-"qr wi,thout cau_s.e, · and _their· sµcces.sors .. ~l.~c-teo,, by a . 
maJority yote- ·of the ordinary vottng_ s.took en.titl~d. t.o vote for.· the 
~le.Ction ot. a di1;e,cto11 o:r ·dfrect-prs··.~t a specfa.1 .. meeting pf -:~µch. st(>"ck,--. 
ho1a:ers · ·o:f_ th_e q_p:rpo:r;a'tion lield. for' tbaJ; purpos.e; pro:vide¢:) J10\'{e.w~r., -the"t 

.. any d.ireq .. tor :o:r·. ·d:l:r·ec~t:ors ~lee ted by the. h.old.ers of Gumu:Lati ve.'. ;l?referred 
Sto~k,;: Prefer~ed: -St.oc~ -or '.Prerer~nce Std9J{., separately by ·oJass,. ma~-- b~ 
removed, at .any tim~· fortht1ith., with o'r_ w:\;tbo'ut cause, on.ly by the vote 
of .. a .tna,j.or!ty· ::J.n fnter .. est of the: stool{ of .the c1as$. which· elected: such
dir.~ctor . or .d.1:rec-t.ora· -at a special .meeting· of svch· class l1eld. for ~u6b 

. pt:trpo~e and the successor, .or successors ·ot suon dir~fc tor O:f :atrec,tori3 
· , may ·b~ elected. .by such. clciSS at suc.h special . rneetJng 9r any othe·r ·nteet: .... 

ing a§· prov:Ldect 1.n Section 2 of ARTICLE. III of· these By~Laws ~'- T:he pro"" 
posed ;removal of any· director or dj,rec tors· shall '.be s ta t:ecl. in the ·no.tine 

. of any spec:ial 1neetirig Df:··stockholde:1"'s called .for su.ch purpose~ 

. ·Section· 4 ... · Each direc-tur of the. Corporation shall :be indemnified 
by the Corpor.'ation ·a·g~inst :re~s_onable exp~nses. ( excluding. any amounts .· 

· · , .. · · pa:.t:d, by way of settlement) ··.actually :and necessar-ily incurred by hjJrt in:. 

·.·•.:_·, .. ···: ... -.• .. :._c··· .. ·.:.O.·.···.n ... ·.:.·.n .. e ... c.t .. i·.···.·.on.·•. ·.·.'·.·;;i. ··t .... h .... ·:·.·t···.·· ... b.· e_ .. •.·.d.•e ..... ··fe. ns .... ·~. ·o.· f. ··:·.a ... ·n.· .?·. a··.c·t .. 1···· .. 0. ·n .. ·, .. ·· s. tl.·~.·.t·.·. •o.:. pr·o·-· ... c ... ee.'a.·i.·J .. ns·J'·. ~. in_:•
1

.(10·:!..· C. b .. ·i .:, he· .. :;t:~ mad~ a ·_party :by reason of his being., or:nav1ng been a a.1:req~{;or 
· ·.' .. of<tne Corporation.~· except .. in relation -t·o matters as ·to which ht? s.hai:i_ 

. ··be :fina·11y adjud.gE:;!d in sucJi action, suit .or prpc Geding t·o he_ liable .. fqr 
. r}egtigence or miscondv.c t in the performance of· his. duties-as such -· 

d.ipeci;or 1 su.ch. ·right. o:f. indemnification spall not be d$emed .f:.xclusive .. 
. of :_any ·oth$r rights to which he· may :be entiti'ecl .. ~~ .a matter of 
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law. The pr-ovisioris of this section. shall· not apply to liabilitie-s 
arising out of or by virtue of the Securities Act of 1933; as arriended .. 

ARTICLE V -- Resignations, Fil.ling of Vacancies,· 
Increase o!? Number of Di.rec.to.rs 

Section 1. Any director J membc:1r of a cornmitte-e or other officer 
may resign at any time" Such resignation may bf:: made orE1,lly or in 
writing and i t-s acceptance shall not be necessary to make it effective, 

Section 2. If the ofi''ic:e of any director, · membe37. of a committee __ 
or other of.ficer becomes vacant, the ·remaining di~ectors in office, .by 
majo;r1 ty vote., may appoint any qualified person to ·.fill_ such vacancy, 
who shall hold office for the unexpired term and _un_t-11 his succe,ssor 
:shali be._• duly· chosen,; proyided, how~ver; that so 1 ong as voting pqwe:r 
is yested ln the holder~ of ·oumulatt ve Preferred .. Stoc1,,<:., Preferred.·· 
Stock and/qr Preferenc.e Stopk, any vacancy in the office of a di:re:ctor 
elected PY any such class of stock may be filled .by. the remaining . 
dire.ctor, 1:r any,_ -in offic-e ele-cted by Such -class o_f stock, and ·1f the;r$ 
is. no· such remaining .·d1reotor, such .vacanot,e.s may be .filled. by tp.e 
holde~s of .suc_h c.la-.ss of sto.ck ·entitled to v:ote. separately as a ,.class 
f9:r the direc,tors in respect· of' which the vacancies ha,v-e occurred, at 
_an annuaJ or ·special meeting in acc.ordance with the Certificate of 
Incorporation,, as_· ~mended., .and these By~Lav;s. · 

Sec.t:.ion 3~ The number of director.s ma-y be increa~ed at any time 
by the affirrnat1.ve vote ofamajor.ity of'the directors., or·by the· 
aff:i~mative vote of a majority in tnterest of the oridinary vot1ng 
stockhol_der-S'., at. a. special meeting called for tha~- purpo,seJ and .. by 
likevotethe addit:;Lonaldtrectors may be chosen at such mE;;eting to 
hold· o.ffice until· the next annual election ·and unt:11 their sucrc~ssors 
a_re elected a.n_d qua1:Lfy; · prov:tded., howeve·r, that_ at any time ·when . 
voting p.ower :('.or the .election. of directors 1s vested J.,n tq.e Cumulative 
Preferred, Stock1-P:referred Stock and/or Pre.fer.enc:e Stook,, ·separ-at~ly PY 
classj. pursuan~ to the provisions of the CE3rtlficate of Inc.orporation., 
as. ame_nd~:d,. ·the number of dir;ectors shall be increc.ts~d by ,two in · 
respe'ct of e_a.cp. such class or stock in wh;Lch such votipg power ts 
vested and·the· holder.s of each guch ola$-s of stock shall be entitled 
to elect two directors. in ac-cordance with ·the provisions •of the 
CertJfica·te of' Incorpo:c.ati.onj a:s amE:nded, and thes:e By-La~s., such 
directors to hold office until th~ir successors are ele6ted ahd 
qualify or<until the c1asf3 which electecl such.di.rectorsshall·be 
divested of such voting power.· 

ARTICLE VI -- Executive. Co1rnnittee; 
Other Com:ri1:Lttees 

-,- · Section ·1. T-he :Boa.rd of Director-s may,,, in _its discretion:, by 
· .:__ reso·1ution passed by a n~ajority of the who.le Board designat.e an Executive 
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Committ~e which shall consist of 13uch Directors (not less than two) as 
the Board .may from ti.n1e to t1,me appoint and shall include· inaddition 
as ex officio rn-embers thereof the Chai:rman of ·the. Board as Chairman of 
the Commi tt-ee _ and if .Dir·ec t:ors_., the_ General Counsel, Controller and 
Treasurer or· the C.orpo:ratiot1. The.Committee shall _have, and may exerq,ise 
when the Board is J:1ot in session., a11· the powers vested in the Bop.rd, 
except t.he power· to f:tll vacancies in the Board,. and ·the power to change. 
the memb.ership o:r to fill vacancies in tne said ·-commi ttee;i, and exc.ept the 
powers specifically vested by the Board in its other :cornm1 ttees. The 
Board_ shaTl have the power at any. time to change- the .membership of the 
Committee:,- _to filJ vacanc;les in it., or to dissolve· it. Notwithstanding 
any of the. provisions of these By:-:Laws with respect to the superv;i.sion., 
duties and responsibilities of the officers oi.' the_ Corpo:rat-J.,on,:· the 
Ex.ec:uti.ve ·Committee, subject to the powers vest-e,d .in the Board of 
Directors., shalj.. have primary control __ over the management, bu-sin.ess.,' 
affairs., and p~op~rty ·-of the Corp,orat1on anci shaTl have the r,ight t.o · 
direct frpm time to time _that particular officers and e;mployee·s of the 
Corp·o~ation ;l.n the· perf9rmance ___ of th_eir duties shall re.port and be 
responsi'Qle ·. directly and solely_ to. th~ .Committee or to suc:h Dthe:r · 
officers ;.as may be .de.si.-gnateo. by the .c·ommi_tte.e ii Th~- ·c·ornmit~ee. · may .make 
rules_ fo:i:'.'. the- concluc-t ·o.f its bus:Lness and_ may -appoi,nt :such commit·t~e·s 
:and a..ss:tst·a·zjts as it shall from ·time to time def?m necessary., . A maJ.o..rit.y · 
of the members c,f t·he: Committee shall constitute a quorum. 

'i'::_/_ .. ,_-. · Se.cttit? .. n 2 ~ _Th.€ Board. of' _.Di,recto.rs may., ip. its· :discretion, by 
· !'<;;S.Olµtipn -p.asseQ. by a majo:rj. ty of· thl~ wl;l.ole Boc3::r-d; _ ·appoint other 
. committees_ Which _sh~ll have _ and may ex,erqise such powers as· shall be 
conferred or $.\lthor:Lzed by the r·esolriticin' appo:i,nting them. A mgjority 
of any sucb. commit.tee, composed of ·more -than· two mernbeJ:ls., m~y. det~rmine 
its action ·-and f1,-x the time :and _place __ of ,,its meetings,, unless :the Boar·d 
of Direct __ prs _ s.ha.11 --otherwise,, pr9vide. _ .-The Board. sh,9i-ll hav~ pgwer .at 
any time to ·change the __ members o;f' .any -suqh oo:rnmittee;; to ft·ll:, _- Vtic-anc:Les., 
and to dissolve any such comnii tte~.: .. · · · 

'. + '·; ' • • ' ' 

ARTI:CLKVII '.-'- Compensation of Directors 
.-, .. ·- .:'.2.... ........... .. . ··. ···• •·· . . 

.S~ption: l ... Direct-ors., as such., ·shall not reqe;ve a.ny_ stated sa:Lariy 
· for their serviGE;;.$,, but· by· )'.'esolutio:n, of -the'.Bo~tpd., · _a fixed fee and 

exp-etise_s -of attepdanc,e.1 if. any; may be_ allowed for -attenda,nce at each 
;regu,lar, pr 8P$Qial m~et:ing 0~ .the Board, provided ·that nothing 'he1:'eip 
conta,ined. shal,L.be. qons-t;rued to preclude any director .from serv·ing __ the_ 
Corporation ·fn any other ca;p,acity and. re_ceiving' ,compensation the:r·e·for .. 

. . . 

Section_ 2. Memb.ers of sp~cial o:r $"t.anding .coromtttees may be al
lowed lilte compemsation for attending-· ·comm:lttee mef}t:tngs .. 

ARTIC:LE VIII -- Meetir1gs of. the 0Board 

SevtJ;.on l • The annual meeting o.f the Board of -Directors. _shall be 
held. -in .. each year· as_ soon after . the annual meeting of stockholders:· ··Rs 
:may be oonven·:t..ent _ _, upon not less than· two ( 2) d;ays 1 · ·notice P.Y in.ail to· 
each:,_dire_oto-r, 11nless· stich· ~eeting be held irmnedtately after the 'annl,lal 
meet.frig of. stockholders,, in ·wh.icl1 case no nott;c,e need ·be given. 
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. Section 2. Regular' meetings of the Board may be held without notice 
at ·such. ttroe, and place .. either within o.r -yij;thout · the Sta tie of° De:1awa:re .ai;, 

shall .from .time t.o tirr1e be .. ·det•~rmined by resolut:·ton of t.he Boa.rd. 

Section 3. Special ·meetings of the .Board .ti)ay be c·alled b_y tbe 
Chairman of' the Board on- one day.ts notice t:o each director., either 
personally -o;r, by mail 6~ by t·ele.gramJ and special meetings in like 
manner may b~ called upon .n_otice fr·om an7r two. directors.. . 

Section 4·" At. all• meetings or~. the Board, seven directors shall be 
necessary and sufficient to cohsti tute a quorum .f'or the. transac,tton .of· 
business and the ac:t. of'.·a . .tnajorii:;y .of th~ ·directors p;pese:nt · at apy 
meeting at whJch there. ·i.s ·a quorum $hall be the<act of the·13oard o·f 
·J)irecto.rs., ex-cept .as may be· otne.rwis~ sp~ci:t~ic<1+l.Y prov'ided by :~tatu,"tt·e. 
-or by the.. (J~rttf:Lcate Qf Incorporatton or··· by thes•e J3y·~li?,ws. If at any 
me.~t:i.:ng·.· o:r ··the ~oard t.h.ere ·:shall be less than a quo.rUlll presE?.rit a. majority 
.ri.f those -pres-ent may adjourn the, mee.t~ng from t~tme •t:o t·ime .un.t:11 , a · quorum . 
·ls ob.t~ip.edr and no· further noi:;:i.ce thereof' need he given· other. than by 
ann·ouncement ·of said mE;~t·1r1g which shall be :so· adj 9tirned. · 

ARTICLE IX ;;.. ..... ··off.icers 

.. · Seetit:>n .1:. Tlle o;E'ficers -of the Corporation shall. be ,.ghos~n by .t.p,.~ 
..... ··.:: .. -.· .. ••1· ·. ~.oar.d of Pirect.o-;i;,i? an<i· $hall be a Chairm?.n .of·.the l3~apcj; (whQi $hal.l ·a.Tso 

· , be Cha.i:rman .. of. the Executiv.e •C·ormnit-tee :of :tpe Bo·a:rdf., one or.· mo;re. Vie~. 
db.9-irrnen or··,~he Board1. ff President., . .a Vic·e· President., a Sec.r~tary:, .a 
Treasurer,:· 9.nc;l .. a, Controlle.r, The Boa:pd of'. Dir~oto:r:s.. shall· also choos.e 

.. :·.··1·.· .. ··_· ... 

. a Vi~e· Cb,airman .of' tp.e ·Executive. Committee who shall·,. in Jh¢. a.bs~nce< or 
·in the. event. of the de;3.th. or· phys1c·a1 . dfs.ahili ty o:r the Phair.m.an .. of the 
Board,. p~rfo.rm ·t;he du,ttes of' the Chai:rm?,n o.f· tne: Bo$.1:1d until. h:Ls. $uccea ... _· · 
.sor'·sna,:u ·have·beene'leoted by .tne Board.·nf· Directors:-.: The ~oard.P:C . . 
Dire.ci;o:rs· may chr:mse'adr.i:iJi.iOnalY,ice Pr~sidents·., .. AsrsJstant vice. pr:esl
.dents, )\ss:1.st.ant Se:cretaries, Assist~nt . Treasl.i:t'($rs and· As·sistarit. 
C.ontrolle:r~ .... ·. Th~ SE3cretary and.· Tre,a·sure;.:r . may b:e the S?:filc1 person.,. ·:Ol? 

· the Chairma:n,.:9.f.".,j:;he .13.oard:,. ·the fresid~nt·.·,or Vl,ce Pr.esidE:nt may hold ,.at 
·the ~.ame ti.14e. the o:f1'1.c .. e· tJf Se~retarr ·or :Treaf;>tiret or {1ontrqller'j" 'but 
in .no C·?,.se .s1}all one person sign a singlE= ·ins.trument pf any kind. ·;tn . 
more than .one capac·iti." 

.Secti·bn 2... The ~qard of Directo~rs., at lts. firs.t me~tipg a·fter· 
each Annual .1Jleeting of' S.tockhol.d~rs.t .shall ch.o_ose ~. Ch<'--i.:rman of ·tlJ.e . 
Board., ·one ·or. more· V~c.e. Chairmen of t·l1e .J30.c1.r.q and a. Pg~eident from i.t·-s 
members, ·and ·one or. more. Yi.ce Prer3tdents., -a $ecret.ary,. a Treasurer.,. q(.td 

· a Controller.,· non·e of wp:o.rn ne.ed be :a,.:membe.r o:r· the. Board~. · : .·. . . 

. St?ctiofr -3 •. 11:le Board .may appoll}tt su,cb oth~r; o.ff':i.c.~:rE? tmd agent's as .. 
:Lt shall deem. necessary· wrrn-. shc1ll hold, their offie.es fo·r such term$ and 
shall exerc·i•se ffoch ·powers ·and :perfqrm such duties' as $h<3.11 be de=te:rmtnea. .. 
from time :to time by the Board . 

.Section. 4. The salaries of all pff'icer:s and. agents of the Corpora.,.. 
tton shall. }:)e fixed by tn.e Boa.rd of Direcft.ors. 
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s.ection 5., 'I'he offic-ei"tl of this. Corpor~ tion shall hold office :rcr 
one· year• o:r:i µntil. their ;3ucc0ssors .are cho~en and qualify in theJi· stead 
but any ·offi:cer ~lected DI" ,apifoint~d by the Board of ·Direct.o;rs·.may be 
rE.:moved,· vlit.h or:without cause~ at any t:tme by .the. affirmat:tv.e ·vote ·o.r 
a maj.btity o·f · ~he Board of ·ui1~ectors. Any other officer or empl.oyee of 
tp..e CorporatJon may be ·rem9ved, wi.th or· without cause., at a.nY ti.me by a 
·Vote of the ··-~oard uf PlreQto-:rs · or by any oommfttee or superior dfficers 
upon wl10m su9h power·: of removal may be c.onfej::red .. bY. tn.e By...;.)j~ws or by a 
vo·te of. the. :S.oar.d. of Direc:tors.. If the: offiee of ahy officer ·oecomes 
vac·ant . for· a.ny rea,son, the. vacanc·y shal"l be filled bY the Board of 
Dire.ct ors.'· · · · 

AR'J:'ICLE :X(a) · .... ~·The· Chairman of the Board 
· and V-:1.ce Cha:trman O·f the Board 

.. , ·. · SectiPr.t 1. The Chairman: of the Board of Dj.rector,s shall be the 
•Seriior. e:x:e~nit·iye offi~er o.f ·the q.orpora-tion> and sha.1.1 preside :at 
meetingf3 .o+:·t-he/Bo?.rd of Directors,. Exe.c.u.ttve Cq.mm:tttee, a.pd ~t,ock~ 
holder.:r." S·upj;ec:t .. -to t.he. (l~pt:r.o1 and .d1;r:eotion ,of. thE3 Board of\ Direo•tO.rf? 

: ar:i.d.-qf :~ne Exe·cµyiye .Gorxm+it..te.e. cUld to the ctmferr.·ing by the Bt)ard· .~n:d . 
·:iJ;s. re;speotiive: C-O~iti;;ees of ·:plenar-y powers 1n p_art:l.c.ular .transa.c'tiQrfs 

I 
.l;ipon.<apy q'bb.er, .: officer pf: the ·.corporat·ion, · the 01:la;i.rman shall· nave . 

. . ,: o.·.··.·o . .-:.l".1 .. t._r··· ,· .. o·l·····bv ..... e .. .r.:.--.··.:.t.· .. h·· e •..... •.~.··.· .. o. l ... 1.ci .. :.es .... ··o.· .. ·f·. · ·.th. e.···:C.·o· .rpo. ra..7t·i···.on. •,. •·.t. he···••.a·:.cq···u .. is·i· t .... ~o.n .. : .a.····.n .. ··~:.' :' djspost.tic;m: pf. -o,~ptt-al. as~ets., and. -the· times., methods-., and amou.nts •Of 
·J1.sp"1taT: ftrip..n,cipg, and sl'lall be the me·alum ot· coimnuntcati.on t.o the 

... 

..

.. ·.···.·······1··· .. ·.···• 

· :Boa:rcl o."f D1i!:ector:.s. and the Ex:?cutive Ccnnin1t1~ee of r.epo_:rta, prop:osals:, 
.. ~nd recomm.e":i,dat:Lo·ns requir;lng consider.frtJon or action· by them, .. . . 

r•espect.ively.-:· f:rom tlme .to t:tme he may. delegate any of hi.a: ab-ove~ 
:r'eqited pow~rs to the-.pves·ident or any 9ther officers,: also may aJ)si.Une. 
for ,h:im~ej.f: g~tt$ral .'sµper:vision of tpe ~n,µ~fness of the Oorp.6r.at.-ion and 
of all offi:qers,. o:r;. to any extent,,. the au·tho:i;ity .o.f :the Pr:es.:t:.d-E;3nt ~nd 
a:~y other ·offic~:r s 4 . ·. · 

. . . . ···:··secfr.iori .? •.. Subject:·to the. pt:ovis:tops of :the. By~Laws C:onff3:rring.-·· · 
a11th.or,:Lty :U.porL ~.nd. pre~·cr:L bing tne _pow~rs J;-nd duties of the Chairman ·· 

· oi' the ·:aoa.rd; ·'th$· Vice Qha'i;r.man .of the. 13oa£io,. ·shall perform: from.-· tlm$· 
.to :t":itne. · sug:h :p.uties · and ·l'."eeponsibil:itie,s :as . t.he Bo$.rd· · of Directors 
or. t~pe Cha·1rmap of th~ Board,. may assign Dr·· delegate to him,, an.·ci., 
withouk. any .. linit tation, or aer.ogation whatsoever .ot the authority J;md 
power. of the. Cha:Lrmcrn .·of the· Board QX' the p·reside.nt to do so, ·may_. 
ex.e.cut.e bond.$., · .. mort·gages and.other· contracts :or· -:instruments. iti the 
name and on·: oe1l9-lf o_f the Co";Dpora tion arid. un0-er the seai o.f· the.· 
Corpo-:r:·ati_o_n }1hen:~appropriate.,, exqe.pt whe:re·: r·equi.reci by law to. be 
oth~::1:wise -~.igned and e.xe:cutecf and excep-t where the sign:Lng· and 
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exeev.tion thereof shall be exp:ress.ly delegated by the·Board -of Directors 
or. an·. appropr+Gi.te ·Comrni ttee of the Board of Direct-ors or -the Ch,airman 
of the. ·Board ·to· Some other o°ffice·r or. agent of the -Co:rp·ora tiori-. · 

ARTICtE X(b) ~-·Tne·President 
.. . . 

·· . : SeOt.ton l - Sµqj~9t tq_ :the: supe·rvisq.on · Q( tl,.e .Chairman of the.· 
·-Board., :the·=-~re$td~nt· shall• have general and .aot:Lve- r.na:nagemetit 9.f. · 
· the b-us·:tti'.esa a.r tne ·Corporation ·and shall sife that '°aJd :orders .and 
resoiut·fpn-s of the--Board of Dtrect·orq and its ·respect,1-ve cqrnmtttees·: 
a.r.~. carried t:n.lo· -et:feGt ~ . He -sha11·, in general; perform. all _pwt:i~s. 
1nc,td~pt ·.to the office· 9.f Pr~l31_dent, ·_a.nd not de_1'egate:d to t.he Cha-fr~ 

.· man ·of . the' Bo~rd: OI' any .. other . officer, and sucn.- other. duties- JiS, .f~pm 
· time- to t:ime may· be· ase1gned to .. .him b.y the Board :or· Dire~to:rs,. the 
Exeo .. ut1v~ ··ao~1ttee or the Chair;man pf the .Board,, o:r as. are p:r-e,sgr.11'ed 
by these· By~.t,awf? • · · · · 

~ec.t1Pl_l 2 •.. lie ·shall e,Xe9ute· bonds, :m.ortg:a:g:e~:.·and. other C c.ontrao-ts :· 
requ5,p1ng'.a S$;Eil, tihde:ritl1e ~eal .. of' the Corporatlon,. e:iccept ·whe,re 
re.gu1w=ed\:by · _lcrW. to b.e otnerw;i se_ s;Lgned and \~xec µt~q. · a;nd except :w~ere . 
the. ·sign:J.pg an<i e,xerluh1,on there.6f :shall be· 0 exp·r-es·sJ:y d~legate-el by 

: the. Boa·rcL of' :Pit?eCtors:· or th~ ·oni3,i;prnan of the B.oard to some. o~her 
office.·r: op· agent .. 9t': tpe·_ Co;rpora ti-on', . 

. ARTICLE-Xi~~- Vice_Presi¢ent~ 
. . 

, Se.0,t.ion 1,. The ·v1ce Pre·:sfdents shall per.form such d\lt·i.-~s -a& th~ 
>Boar-(} of 'J)freqt.ors, ·the-:_cha:trma.n: of the Boa~d -or the·· .J?r.esideht =ahall 
from ti:xre.· .. t_o<t~rne :·pr~scr_ibe,. and in tlle alrsenc·e-.-.or :a1.-sa.hility_•·Ci.f .the 
Pres1d~n"t.f Jnay e.xecute ·bonds., )nortgage~.· an{l 0 othe:i?cpntraot·s, ·und·er·. 
the seal:. of the Corpor~tion, . ex(fept where· reriu+11 ed by:·l·a,w· to. ·be · 
oi;h~fwis~ ·si_f?;n.ed and =e~ecutet;i and eJtq~pt. vther.~=-~he st.gni_ng :apd , 
exec~t:lop··.t48'.R?f shall be expressly .delegat.ed by -th€ .Board of 

· D1rie.tor·{3_., t.b.e Ch'3.;trma11, _of'· the. Board or. ·the P.res;tderit to· some other 
off;tqe~'.: :o::r; a$·ent, .of the Corporation.. · 

.Seo tion i. =T.~ie As.st:stant :v_1.ce. Presid~ntB in. t;he o_rde:r :o.f their. 
sepj.6fi:ty sh~l-:l,.. i.ri. the absenc:e or. d1 sc1bili ty o.t the · PreFJi,der1t, an~ 
th~ Vic~ :P.re~·ident.~,- :pe.r.forJ.11 the duttes. .and ex_~rcise .. -the PQWers of 

.th~-:)?re.stclent· ar,id B.Pal:l perform .such other dµt;Les. .. ·as the Board. e>f. · 
· ... Dir·ec.tor$· an.all p:ref?:c;ribe. · · · · · · 

· ARTICLE XII--~- Tb~ ·Secretary a.nd 
Asl3:.'-st~nt secretar;te-s . 

• ,. ; $ept:l.ori 1. T·lie Se.cretary sb.all attend all sessions o.f· the ;Board 
> · · and· all meetipg;s _-or the ~tockholde1.,s and recOrd .all.- yote·s .. 
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and the mitiute~ of all prbceeding$ in a book to be kept for that. 
· purpo.se and shall p:erform like duties for th.1:1 8tand1ng committees 

when :required. He sh.all give., or cause- to be given., noti-ce of -all 
·_rneeting.s .of the ·stockboldersJ annual meetings of the Board of 
Directo:1,"',S not helc:i :i:mmediately after annual meetings of ·the stock
holders~ _and spec·ial meetings of the Boa-rd of Directo-rs, a·nd shall 

.. p:erfo.rm i:;ucb other dµtieB as may be prescrtbed by the Board' of 
·Directorij or President) under v,.rhooe euperv:i;:;ion he shf111 be. He. 
shall keep in s.afe cu-stody the d.1.::~a'.l of the Corpora tio11 an_d, whe·n 
authorized by the Bo,ird., af fi.x th~~ . same to any in$trument- requiring 
it and, When so affixed., tt shall be attested by his sig~ature 
or by the 1:dgnatut'e. of the TreasD:rer or a.n _ Assistant Secr.etary, 

S0ctlon 2. Tht:1 At_;r}istant ·Secretarie::_; .in order of their . . .:,_ . 
. seniority, shall 1 ih ·tihe absence, or d:is.ability of ihe Secret.ary.J per
form the dUti.es ·and"_ ~_xe:rcise the. PO\•~ers of the Secr.etq:ry and shall 
perf'orin _such other ,dy:tiea· aS the Board ·of Dir·ecto.rs shall prescribe.· 

ARTICLE XIII.:._ .... The Treasurer and 
· Assist-ant TreaBure1"s 

Section L The ~rreasU.r_e-r shall hav.e the custod~-: of .the 
corporat·e ·func;1s and· seC.Ui"tties .a11~:·Qtherv-alµable documents of the· 
Corpoj;>.at·ion and. shal1 keep fulr.anct accurate accou:nts of· re·c,eipts ·a:nd 
diHbU),:Seinen.ts i-i-1 ·books·_·peloriging to the Corporation a,nd shall . 
deposi.t all mon·eys and othervalQable· .~J'fects :Ln :the name and t.o 
th~ -c:i• ed"i t· of t-he _ C'd.rpora·t:t:on· ln such depositarie"s as 111ay be desig-

. nated by the ·Board of-·Directore::5. · 

Section 2 .. .- He-shall disbfrrse the· funds of .. the· -Co.rp·oration _a$·· 
may- b~ -ox·oe:red· by th¢ Boa-rd., if~ktng p:t,·oper \~ouch~rs for suctl di.s-.: 
burseme-ntsj- _and Slic;ilJ render. to the Pres-id,ent an_d director;~., at 
the ref$Ul~r meetings of: the .Board Or· whenever they i11ay require i.t~ 
an account of a11. his· ti~ansactions as Treasurer and o-f the financial 

.·· condition or the. Go1::pqratiori. · · 
. ' . . 

. . . 

· . Seot'lon 3 .. :_· lf -.r·equirect ::by. the. Board ,of .n1rect;o:rg,. he shall . 
give. the Cor:por.ation a bond ·(which sha-11 b~- Vf;:P~W-~d · every $ix 'years) 
in .such s~m_-and with such 6\)1,.;ety ,or. ·.s.Ul"eties as shall be satis- ·. 
factory t9 thE? Board fq.r the .faithful. performance bf .. •the qutie-:~ of 
his offiGe and· for _-the restorat.;io11 to the Corporatton, in ca-se of 
:nis_ death.,· ·resigna tton,: retirement or removR1 fr.om QffJce, · · o:f._ ·-a)l 
books' papers,. vouchers, money and other .proper-t:y of wnateverkind · .. 
-in .his posse.ssion OJ? under ;his control belonging_ ·to: the Corporation, 

. . .. Section Li.: The Assistant Tre.asµrers in the order of -their 
seniority _shall, in the absence or disabil:Lt.Y. of ·the· Trec:isure:r, ·. . . 
perform: the duties and' exercise the.p:ower$ ·of.' th~ Treasurer ana_·. ~hai.T . 
perform such othe_r tfuties as the Bo~rd of .Directo,rs shal"l prescribe* . 
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ARTICLE-XIII (a) The Controller and 
· Assis:tant Controllers 

Section 1. The C.ontr-011-er shall be the principal officer 
in charge of the a-09.ounts and of the .statistica_l records and _:i;-e.ports. 
( except such as the Tr~asurer sha11 have· charge of) (;:,T the Corpora_; 
tion ancl subsidiary companies; he shall report directly to the 
P.res1-dent or th_e · Treasurer of the Corpora:tion, and .shall perf.orm 
such othi~ duti~s as the Board of Directors,· the Presidenti nr-the 
Tre~surer · shall prescribe: 

- Sect1·on. 2. 1rhe As-sistant Controlle1~s in .-the oi-•der -of their 
s~nl.Ority shall., ~n the absence or dtsab11:t.ty of the Controll~r, perform 
th~ du.ties and e:x:erci.s·e the powers o.f the Controller and shall 
perform ·suc·h other dut.ies as .the Board of' Di:rectors .shall prescribe·. 

ARTICLE: XIV -- Ce-rtificates o.r· Stock 

Secti.on l. The interest of each stockholder of the C'orporati··on 
shall be ·evidenced by certificates for shares of stock .in suc'h.. . 
fo.rm as· t:he Boai-:>d of D.ireotors may from time to time pre.s-cri.b.e:.: 
Such ce:r.t:ificat~s slmll l:le numbered,, . shall hciv··e the sea,1_ of t'h~ . . 
Corpor::=d.:;·fpn aff·ixed, sha.11 exhibit the ho.lqer' s name and the numb~r· 
of· .shate·s. and sba11 · be-... signed by thie Chairman -of. the Board or. the 
President . OT' .a. :Vice Pre~fd~nt and the Treasur,e:r or an Assistant 
·Tre.asµre:r or the Secretary or. ari Assistant SecJ:,e{;ary} provided; ho1~
evet,·· tha:t, whe1-)e. such. ··certificate is signed PY a t.T'ansf.f;;'.r'- a.gent · 
or an assist·ant. trans.fer agent or a tremsfer c1-erk .acting on tts 
behalf and a 1"egistrar., the signat-ure of any such offic-er may b.e 
facsimile~ · · · · 

_Sect,ton 2. Irv case a.ny- oJ'ftqer v-1ho has signed.: or. ·whose 
rac.simile signa turie lw~S Pt?en i.rned. on a certificate has: qeased ,to he-: 
an offic'er befot•e, tlJe· ce:t:tificate has been delivered; such :c.ertifi-

. ·cat:e mp_y neve.r,theJ!ess ibe adopted and. issued -and del.iver~d h;t thi::~ 
C.orpora t;lon, as· tlj0ugl} the office:t~ who· l3igned ·such C?rtifi.-c·a_t,~ or_ .·. 
e';!rtifi-cates, -or whoseJ'a,csimile ·signature or signature·s. shall have.:. 

•· l1een usecl. tl"iere·ori/·· had· not ·oeased · to···be--·such ·ofi::Lcer of· the 
Corp6ration~ · · · 

Section 3: The Boarq.of D.irectors rq:ay appoint a .i;iransf~r~gent 
and ·re}fist:ra.r~ for th,e· ·stock of the ·dopporat;J;on and may, require alt 
t,tock certificates to bea.r the signatures ( or n facsirnLl:e thiq-ieor:) 
of such trahSfer agent and of such reg1st~aru 

ARTICLE XV. -- Transfers of Stoc.~k 

Se..ction l. Tne ·sha·r:es of stock of the Col?pci°:ration shal1 be 
t;r•ansferred OD the lfooks _of the Corpora t:ton n;y-_the holder· _t:h:s:reof. 
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.. in person ·or by his atto1~11e~/:, upon sur:rend$r for can.cellation of; _ce·:r,~ 
·. tir-lqa'tes . fol" t,he· name humb1:fr of nha·re·s, with an a s-signmert.t and povier 
.. to tranS .. f'er endorsed t~hereon or attBched the1~etc>"J duly. exe·cutedJ w:Lth 
. such proof of lhe. aqthenticity of the sigmrtur,~ a8 the Corporatl'on. ··. 

· or · it$ · agents may reasonably ·requtre, .- · · · 

· ARTICLE XVI.---· Closing of Transfer 
Books -

Sect ton L .Ex_cept as 6tbe:rwise i:n~Y be ·prov-id.ed 'in the Certifi'?:ate ·. 
·of Incorppration, ·as amended:,. t_he Boar-d of Dir~cto_;r;s .. shall have.· ___ _. . 
_p_owex:-·.·to ·close the· s:tocM ti'·ansf-er. books .of the qo1"'po:taJ;iot1_·rqr a Period· 

_ n,ot · exceeding fifty day B prec··edirig the :da t:e _ oJ any ~eetiri_g of . ___ _ , ·. . 
· stockhq1de,rs __ ·or _ the dat.e for payment .of. ahy· div"ldend or. _the dat.e 
for 't,he ·'aillotment. of rights or the date 1-'ih~n arty, change or _ conXt¢_r.., _· _ 
sion or ·exchange of ·capital :st.oc.k: shalt go=.::into :eff:ec·t or for ·a. period 
not e~ce_edtng· t'ifty ~ys · iii connect-ion _with 'Obt.ai.ning .the ·•¢6Paent.:· of· 
st.ockholders . for ·any purpo;:;e ;-. ·provided., -bm•rever., · tn~t in li-eu · of 
clos'ing ·tlJ.e . .stock_ t:r.ansfer bo6ks as af'6r:e$aid_, ,_the Iioard.:qf :Diref~ _< .. 

_ tors may._f-ix 1;n adv-a.nee ·a a·a~e; not ~xceeqing_fifty.·:ctays.:Pt'.ece9-ing_::· 
· the. d_at;e· .. of· any m:~ei:?:Lng: of st;ockho.lder-s .. or th~ ·date· .f,or the_ paymei?-t· · 
·()_f any d-1v.iden<;1, ox-, .. the date [o:r the. allotment. of· rtght_s., t,r the___ _ _ 
·:date wh_el"l any Gharige -or :-conve~--sion or e-X:cha:ng.e qf. c'ap}tal.:,st:oc.k shall· 

-., - . go into effect., ·or~:a __ dat_';! in, .connection V/.ith :opt~ini-"i1g s.uch ·cohs.ent,: 
.: -·as a re.cord• da~e ,,t,or·.th~;·deter~imition :of :the "stockholder.s;:_en:t.i.tled,.: . 

. , . · to .nptice .of, a.nd to vota at, a..:ny S\J.Ch Jne~hi.ng,, -and any· gdjpu:r~i:ime11t.,:. 
'1:;hereof, 01'.:'. entitled tp ;peG$i\7e payment· of' ·al)y, "'sueti·,a1vide.r1d· or to.: . 
any': suclr ·allotrnent of rights.,. or to exerc:ts-e· the· :rights·. tn:. re,sp·ect .. 
oi>..any such cb.an.ge conversion -or exchange. of capital 'Stoqk,. Qr tq 

·•-•· '. .·.·· 

. give. ·consent., , and in such c&se suc'h :stqckhold.ers :and. only_ s1tch stock-
hQlder.s -a-s sha11 be sto'ckholders of recorcf ori- the, date s'o fiied- . _ - - . 
~hq.]~l be entJtled tp .a\,tch Jiotic·e of, arid .t,;6 yq·te at.;; such me.etlng _- ·:: 
a.rid any·adj6·u·rnment the:feof, or to receive payment:oT such: dividend;_ 
or to J'e<fei ve · ·suchA3:·llotment -of·, rtgh.tFJ; :or t;cf.·~X.~:pc:Lse such r1g-hts., - -
or to ~~yen ·sv.cll: cons~nt . .,: as .the case may he~~ ·:'not~i.iths~anding '.any· 
trans.fer ·:of any ·st6ck on·. _the hooks of. the··.·_:Q;orporation after ari:f sµtfn.· 
record oat·e fixed as aforesa1d·. . 

AR'rICLE .XVII Regi,stex;ed .Stock
holders·.- . 

Section 1. The· Qorpor_ation sh?lJ be e.nti tled Jto tre9t th~ 
holder: of·· recbt'd of any $_hare or sh~re·s· or stock as the holder ·in 
fact thereof_ and, acqor.dingl.y, shal.J .tu;:>t oe bound to: reco:g:nize ·.· 
al)y equi.table· of·.-othe·r claim to or intere.si;; itr' such .s.har·$:_:on _tne ·:_. ·_, __ _ 
part. of· any other person, whether .OX' fwt it shail :pa,ie e~p:r~ss or .':other 
notic$ there.o:f, exc·ept · as o'.thBrwi E{e - provided _ by the· ·.laws· :.of. Delawate ~ .. 
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ARTICL;e XVIII -- Lost Certific:ate 

Section L · No ce·rtifiµ,ate f.or shares pf stnck of the Cp:rpora
·tion shall be· . .'iliH3U.e·d in,p::I.-ac~r or any mutilated c~r1y;L.f.icate pr any· 
certificate a11·e·geci. to l1a ve been ·1ost .1 •Sto;ien or dest.:r,·pyed·, exc·~.pt 
upon p:rog.uction of :sucn. '3Vidence of ·. such .rrni·t~lati-o.n., loss,, ·thett· · 
or dest-ruction:and upon delivery. to the Corporation of. a h¢pd of 
indenm:i:ty~ or other·~nd:emnity sa.tJsf'actox·y.t:o the Bpa,rd of'·--·D2.·rect·ors_; 
in: si:rch. a_-mount., or· .in an unlimite.d c1mount .,· upoi1 such terms ··.and with · 
such surety or. sureties as the Bo.ard of Directprs in its discretion 
may require. 

ARTICLE XIX ""· Che•cks ·. 

. Sect ton. l~ . All Checks .:and draft.s.· op .the Co~i:iora·t~·on):·~ bank 
:a:-oco~:rpt$.., and alJ bi1ls ·or exchange :a·nd prp!riiss·or·y notes. o:t .. · th:e . · .. 
:CorporatJon and alJ. acc,ept-anc.~s, obl-:Lgatiqns.· .. ·and· other· inst:ruin~nts , 
for the payment ,of.money ·Shall be ·signed by -suc.11. of!'ipei" or ·.orf,icer.s 
or ·sup·h 9ther person or. pE:rsu_ns .. as tne Bo?-r·~ of· D1rectcit•s ·rriay . 
from ·time to time de·stgnate .: 

.ARTICLE .. XX ~iscal .Year. 

Section. i ... ·. :,The Board of. Directors shall have the po·we:r to 
. determi1Je the ffscaT year of. Hie Corpopatioh > · 

ARTICLE XXI · -"-'. Div-idends: , !··-t . . ·• . . 

. . Seot i.£?n r.,. . D.lvi.d¢~ds PP0./1 th~ c~mi,ta1 stock. of yhe. G:o·rpprat16n; . 
.. ·9.uP.1.iect :to th~ p;rpy:'i.,sionp of the· Oe1?t:ifica}~t2. o.f !nco.rpQ;r~tio.n1 •?.s 
amended,., .. if any, -m$,:;y: be cteclared by the Boa.rd of Di:rect.ors· at 
any ~eguJar pr..:.spec;LaI· meetiI~g;, :.pµrs1,1ant t.o:.la?L. Div:ioends may :t,e· 
P.aid··•.in tfosh.,. in p_r()perty, in ... obligations of t.ne· •Corporat·ion. or 
in s·hares of the ca:p-ital stock~ : . · ' . 

. . . 

Sect.;i.on .2. · ~g_f ore ·t·he dee Iara t'ion of .a.11y di vioe:n~ the.re tnay 
_J)e· set as~de .o·u.t . O.f: Biny funds of·. the Corporatio,n ava1·1able fijr .. 

. uivid~nda. sucri ·s~m :o;r aums as. the .clire·c:to:r.s from time to t.:~:rri~, · in· 
-th.elr aps.olute, · d:L:scr·etion., :think proper as a· reserv·e fund· to.:. meet, · 
cont;tngencle·e, or for ~qual1Zing, dividendsj or. for rep·~ir.ing o;r. 
maintaining any proper-~y. ·of the· Corpor~·tion, OJ? for·. suqh otller ·pu:r~ 
pose as. the director$ shall, think c:onducive to the interest of· the 

Corporation,, a.nd. the d:tr~ctors may ,abolish am/ :;31.tch reserve :in. the 
· ·n+ariner :in \11hich. it; Wgf:3 created. 
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ARTICLE XXII - .Dil-iectors 1 · Annual 
Statement 

·· Section 1. The Board of Diiect.ors shall nresent at eaoh ·annual 
meeting and ,.;,hen cal.led Tor hJr vote .of the. stockholders at a·n~r _:special 
·meeting_ of the stoo}\holders,, a full and clear stat·ement of the: ·,btisi-· 
ness ·and c6ndition of thi Qor~oratiori. 

ARTICLE XXIII - Notic·.-es 

. . .Sectioni --~. ·:w:nenever Under Jhe 1)?.7·ovis_i9ns. of' the -sta.tutes . of 
the State of Pelawar:e, the Cert.i.ficate pf In,corpoxa_tion of the Corpora
tion, or any amendment thereof., or the.se By~Lawsj notice :Ls requi±ied 
to be give-n to :,any_ diii''ector or stockholder.,·. it $hall· not be construed to 

. require :personal noticB_., ,_but such notice:may be. _given _1n writ:l_,ng, ~ithe~L 
personally· or ·by .. rl~j:lOpi ting the SclJTI_e in a p9~tpaid s_ecur.ely sealed . . 
wrappe.r·, .i_n· a United Stat.es <Po.st -:Office- pr_ a. le.tter box maintained. b_y the 

. United s-t·a..tes G.overnrnent ..... Stmh _ not'ic·e may aTso be .given tn:a citrector . 
b;l d-e·11v-ering the same to. a telegraph company for tra11amission by wire, 
the :.c-ost ·th'2:reof being ·prepaid~ . The tim·e when _such ·rrntice shaii. be
rnailE:!d or_ .\ielfyered -~9 ·-the telegraph cortipal}y_ .s~aJl b

1
e deenied .t~ ·be .-the . 

. ti.me o-f· _g:Lving of.such _notice._ A_ll.notlces· -given to stockhol:devs_ of-the 

. Corpdrat·~ort. shail be addressed to .them..: at: ·t·t1eir .. r~sp-ecti ve addres·ses 
as the -same-· al?pearon· t!le s.tock boolits of th~·_Corporation. 

: . S~ctiop 2 ... Apy ~tockl1older _or' directn.r m~y·waive in writi:og:or -· · 
. by tel!:!graph:; ~ithe:r: .b-efore or aft.er ·the: takin~ oi'· the· a·ction .in respect 
'of which. such, notic~ is -··requ.irerl,; .any .notice: -Q:t:'. notic~~ r.equired to. be 
g1.'{en under th~ provisions of' the_ statutes of .the -State of De1aware, ,.the 
Cert:ifica te of Incorpora ti9n, of ;the ·Corpor,a ~-ion,, .. or ariy. amendment ther~of\ 
or these By~Laws~ and all directors <.t:l1Q stpcl{holders presr:;nt at any 
meeting of the Board:, or of the. E.tockho-lders,; · sha-11 be .deemed 'to have 
vtaived . .n:otice thereo.f. 

.. 

ARTICLE XXIV _..:_ Amendments 
- . - . 

. _ • ··sedt:i·on· 1. -Subjee,,t t-o the. provJ.s:ions .of the Certific.ate ·.of Incor-~· . 
pora:t.i-onj as a,me:rrde,d:., with reference_ to. the .right;s ___ of ho1ders pf 
Cumuifltive Pref~rreo: Stock~ Pt•eferred Stock and Preferenc·e :. St.ock an~ 

:.subj~-c:t· always. t.Q. tlle By",-Laws · m.Eule· by the stockholders.,. the Board qf. 
D;Lreq,tors_· by _the. af-f'·:ir.m_attv~. -vot{; ·ot . a rnajor·i-ty of. the Board at -any regutar 
m:ee:ttng q·f -the: Board or at' ariy special meeti11g. of :the Boa.Pd;, if:- notice of. 
such _proposed. alte:pcttlon. or repeaT be· contained i_n the -not.i.c~. o:f. s.uch 
special meetlng., has. the power to make, alter or .:repeal the By·7Laws of the · 
Corporation,. but aiJY ByMO·J:.saws. b;y tt;e B.oard of' .Dl1,;ectqrs may be a:it:1$.redJ. . 
amended or _;repealed_ by_ the af.fir1natJve_ vote·. qi' a· nia.Jor:Lty in 1:nterest of· 
the ordina1,"ly v6ti1tg._:stock issued arid out.star:id·ing and entitied to yote., 
at any annual meeting qr at any ·special rneeting.provided:that.notio~.or· 
_s11ch proposed alteration). amendment or_ x:epea1 is. included· in the: not.ice ,o::t 
such. mE•et.ing. · 
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STATE OF NORTH CAROLINA 

COUNTY OF GUILFORD 

Gwendolyn Truitt, belng duly sworn, on. oath deposes and_, says: 
That. on the 8th da-s· of November., 1960> on ·behalf of Burlington Indu-s
tries., Inc., a corporation organized and existing under the laws of 
the State of Delavrare., she causf3d a notice of a special meeting of 
th$ Board of Directors of said Corporation,, a copy of which notice is 
attached hereto and is made a nart of this affidavit. to "be de-Oosited 
in the United States p·ost Office., at Greensboro., 1-J. b .. ., in a sealed 
envelope: postage prepaid., dul~r addressed to each Director of said 
Corporation as follows: 

Graham II. Anthony 
c/o ·. Veeder~Root Inc oripora ted 
Hartfo-rd 2·., Connecticut, 

Gra·ham ·B. Blaine 
c/o Tucker.,_ Arithony & R. L. Day 
120. Bl')oadtimy 
Nev/ Yo1~k 5., New York 

J· .. _ . .G .. Cowap, Jr. 
  

-Harry L,.- D_alton 
.   

   

. Joseph. :L·. E~stwick 
· .James_ Lees· -a,nd,,.S6nf;:l Cmnpa_ny 
Bridgeport·) .. · Pehnsylva hia 

.J:Ohrl:_ Cliff'o:ro.· Folger 
..  
:  

lU~be-rt :H·~ Gordon . 
c/0 Kidder·,/· ·P'.¥abody & Coi. 

· lT Wall. Stree-t 
-_- New York., N-. Y. 

Wal-ter E. Greer 
 

,  

. . HowaJ:d _ Ho:Ldernes s 
_ · c/o Jeff e.rso.n Stc:1ndard 
... ·. Insurance Omnp·any 
Of~ensbor6, N: c~ 

Life 

D. Edward Hudgins 
c/o Jefi!:'ers()n .standard Life 

Insu~ance Company 
Greens~ord, N. c. 

Horace.C. Jones 
Ja:mes Lees .and Sons Company 
Bridgeport., Pehnsylvan:ia .. 

Herbert M. Kaiser 
 
 

J·,, Spencer _J:iove 
 

Melvyn· G4 Lowenstein 
   . 

   

dharle_s F.. Myer , Jr~ 
  

Henry .. $ .•.. ;aaUch. 
  

S-taphen L. :J.1pson 
.   

John: Vanneck . ·c;o .Eq_uitabie Hblding 
Co:ppor?,tion . 

100 Ea&t·, 42.nd Street 
Ne\-i Yql"k 17) N. Y .. 

E. R~· zane 
 

. •~~ 
. S1·mrn to and subscrib-~d to b-efore me thi:;i 8th day of Nciveml:;:~~J ·1960. 

CJn-w .~_,±: 

Ivly Cornrnissi.on .:S:xpir~s: :l (l::t. 1~ lG5l 
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:To THE. BOAAP OF. DI~CTORS OF 

BURLINGTON INDUSTlUES:, INC. 

Gentl:emE;n.; 

November 8j 1960 

Please_ be. advised that ·.an· informal. poll taken wtth 
reap~ot to the ttine ot the ne~t mE?:eting or_ _the :Soard of . 
Directors .. ind~catea·. a preferenc·e ,for Moriday,_ D.ecember· 51 · 

l96Q il:1 New Y~n:k, ana, <ac-c:0rdinglyJ the .meeting ,Will b.e · 
held en 'that dateat 2:30 in. the ~f-te;rttoon in tl)e otf:tc·es 

· of the Compapy on the 16th ·Float at 1430 <Broadway, :e:or · 
· the. transaotign .of all ij1.1Ch bu.siness <;$ may come· before 

the ~$et1ng. · · · · · · 
. . ·:·. --·. ,, . 

~he_ Briefthg Session for Our N~w York exec11tives 
and their wives -w11i be -he:Ld at \:30 .:P.: ·!(.~on De~eml5e;r5 
.at the .Waldorf.-~to:ri~ :Hotel, and wil)..be followed by a 
soc j,~l _ rec. eption ~ ·. It is hoped -that . those Direct-o,~s who 
find it; _c.onventent ca.n attend_ and bring the+r wtves to. 
the Briefing Session and rec.eption., T_ph.e Qreensborb 
B:rie:fing Session anclJ?e(!~ption w11·1 be h~lq; tis ·preyiouslI 
announced, at. 4:30 Pt M •. _ at._. trie_ $tarmount Forest Country···· ... 
Clup ._on Th1.trsd~-y~ Decembe~8,_ 19601 and _any Directors 
and tbei~ wi.ve.s who· find it ·cohven·,ieht to come will be 
very· welcomed.. · 

· Very truly yo-urs _, · 

~--.t.~· 
Secretary 
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SI'ECIAL MEETING 

OF 

BOARD OF DIRECTORS 

iviINUTES of .Special Ivl.eetin,;r 
of the Board of Directors
of Burlingt.on Industries., 
Inc. held December 51 1960 
at 2:30 P. M. at 1430 
Broadway-~ New Yorl{., New York 

PRESEI\!T: Messrs. Graham H ~ Anthon;; 
Grahatn B. Blaine· 
J. C. Cowan., Jr. 
Harry Dalton 

ABSE1~: Messrs. 

John Clifford Folger 
All)ert H. Gordon 
Howard Holderness 
.D. Edward Hudgins 
Herbert M .. Kaiser 
J .. Spencer Love . 
Melvyn G. Lowenf3-bein 
Oherles F .. M~ie:i?s., Jr" 
Henry E. Rauch 
Stephen L .. Upson 
John Va.nneck 
E~ R. Zane 

J.oseph ·Eastwick 
Walter E.. Gi')eer.,. Jr·. 
Hor·ace C. Jones 

. -
Mr~ .J .• · S_pencer. L:ove.,. --dha'irrnan of the Hoard, pres:tded ·as Chairman 

the Meet:lng and Mr.· Stephen L. Upson, Seqretary., ac.ted.· as se·cretary_ 
~he ·_MeeJing'...· 

.. ·.' ·Thegeq.:L .. etary: p:re.sented ·and rea_d the .r~ottce· Pf:· the. ,M~et;Lng,. whl:Ch: 
: . notice · 11act .beet1. mail-ed in a· s·eaTed .envelop·e ;' · post;ag~ prepa:i_d): .a.ddressed 
· -to each Director at. hts ··then ·address -qn the ·$trr.dfly. of Novemhe:l7)_·1960, 

.<;1nd on mot:ton duly :made, secpnded and unanimously .·c·arr;i.ed ·a cop;r or· the. 
Notice. of. the _Me~t;ng:wa.s l)rde:red inserve·9-: :i.n th~ ·Nl:t'nu·te. Book and 
appear·s her:etn precedirii the Minutep of thi.s :M~etirig. 

- . . . . 

. . :[\,1J.1,. Love, in '9.pe:nir;tg_ t;p_e, Meeting, stat~d th$t Ivlr. J_opes was abser1t 
.. · ...... :bq·c·au$:e. of .fip. importar1t.:s.a1e.p meeti11g irf.Atlahti.c.Dity._ bf·'J_a111es Lee·s and 

·scn:is 9?tnpa11y· andMess.rs, :Eastw:iok a:-nd .Greer· because ,of iJlness·., Whic_h 
:: :riiem'ber-s of •·the Board ~1ou],d. :be glact to hear is of· :mild. natu,:c-e·~ 

•••• ·:. ·, • • + • • • • 

. ·. .srw, Love. introduce·ci:.MJ:) .. l3J.~ck., Senio:r.7 Partner. of FE!at., Marwic~;. 
·-::Mitchell ~Do~- ,.-n. ·New York/ and Mr~ Swinclell_, Partnei~ in cbarge of that 

firmrs: off.ice in Gr~ensboro. 
. . . 

. Mr .. :Black- advised· the J3qard that _again thi 9:• year the if. certificate 
was a clea.n one-' a:rid did not: contaii/ a ().,_Ual:lfication ··ar any natµre 

'whatsoever._· 

" .. · .· He mq1t1one.d that ~arly . :in Mayt .19.60~ :W:lth6ut· notlftc.~.t:Lo~1 . to . 
· ~nyon·e ·.tn· the Bttrlington: organi2:at;Lon., their firm made. ,a ·sur:pr'i-se cheqk 
o'f -~h.e : bank --accountt:;·.,·· .setforities:., and. cash on happ ~ . While :·there wer~ ··_.B: .. 
few· mipor .. differe.rices.·:, .ttie:re was. nothfng of' ~·· ·pat~ticular moment·- to/note: .. 
lie al:30 informed t-h.e 'rneetit1g that. while· the amount of- bad .. d~bts as a . 
:pe'r .cent •.of;. $ates :lnc.peas:ed during: the:: year: ,to:_ .1% ;'from .:03% in the. 

· =-.-previous yeqr ). the -C6n-rrYany, s. exper:Lence · on -"pad de.ht· ·losses ·.wa·.s 



.exceedingly good.. Further, ther·e was an adequate reserve to cover 
poisil:Jle doubtful accounts:. 

Mr .. Black mentioned that the m.o::1t impo·rtant item in the financial 
st.atemerits related to·inventorieB. He mentioned that out of 162 
Burlington locations., 91.. locations were ~visited for inventory observa
tion. These 94 locations .contained over -80% of the· total value ·of the 
inventories. He mentioned that the warehousing was excellent and the 
general hou::11ekeep.ing well done. He also advised that the basiE) of 
valuation continued to be on an extremely cot1servative basis., namely, 
the lower of cost or mar.ket on the Burlington method of stating c-osts., 
which resulted in conservative inventories .. The -one exception to the 
Burl:Lngton basis related tothe James.Lees and Sons,GOrnpanyts inventory 
where a: 'substantial portion Df the inventory is on a life basis. In 
response to an inQuiry it· was deyeloped. .that the Lifo reserve ( $9 111i11 ion) 
in the Lees 1 :.;inventor-y amounted to 45% of the tote1l Lees' inventory. · -

In -rE?sp·on_se to ano~he:r- question, it was .mentioned that, the -_inventory 
·· turnover had .:been accelerated during. the irnmedlate past ·year when related 
to the number of weekf3 i inventory _compared tq _sales. - . 

Mr" Black then mentipned t.he :Ci.ne. j Ob : that :the Burlingtion Tax Depart~ 
ment had, done. duri:ng ,th~ past year•·. He :informed the Board: that 

.. Burlington's: returris,,Wi:lre cl.earE;d through September,1958, Lees r _.:feder.,1:1 
tax.,· returns: through pecernbe:i:7,, 1958, while· Blllirtenthal 1 s retur~s ·prior to 
19.57 ·w~re ba~,red_ by the- :·statute Of' LimitatJoris~-· · 

. . 
. ... . 

A :a±scussion was. :h<31d as -to the revie.w .of .certain repo~·.ics., which 
.:Ra·uch ;Lndiaated hnf' willingness to jnau:·e available. 

: .. · .· ' . . . . 
~ . . . . . 

_))'/ .·._·:In resp.CJrise .to a. query __ about fee:3~ .. Mr. Black stat,ed. iihey were,_ 
,:approximately :,$300,00(J last_· ye.at, of wM.ctl $205., OOQ rerate.d to audit 

-; rno.rk_ a.rid . approxim.a.tely $100,,00.0 for special ·wqrk. · · · .. 
-_. ·. ·:.-- .. · -·-. '.. . '• . . . . . 

• ~! Lciv~ _inqutr~d a.·s t·o: whether the aost.··or automa_tioi1 and operating 
. . ·. Gontr9ller-1 s Department; )Wd. pot gqne .. up:much fast~r th,an .other areas~ 
. - · Mt. Bl.?,9)e{._advised"·that his.firm had. made fl. study of the: s1tuatio_n :and ._had· 

.. ·.c_ome to>t:tle ·cori0Tusl..ot1 ·tlla,t·• the co3t o_f :auto:ma't;ion -sr.iou.J.:~· begiri. to: ·te • 
. recover.;.ed b~y_ th~ end>Qf,,19q:t., .g):1{l-,comp1e~ely· r·ec9ver$d- _by· .1963 •. He aJ..so 

..... mentJpbed .that.·.ust11g:_the yr2:a:.r .19:54: ai? .. :J:1 ... _1:msi:;:perfod,• when ·.cmnpa·1-1ed.:Wit;ll···. 
: Tiscal· year·, 1959., Sclles hadincre:a'~ed::by·132%., payr.:oll _had ,:inqreased PY 
. ·98%, :While the Coptrolle;r 1.:i3 Depar.tment•' had i.ncre·ased by: 88%; ·:of wh:Lch.· ·: 

17% referred to -the automat,;.;Lon ;project. · · . : · 

.. ··.· IriforJ!ia"bion Wc:.S given in. response. to EL :requB.st fo:r: exp1anci tion. o:r· 
Note D ( 5). :(::ll] the No'te.s to·: Coni:)ol;.Lda~ed 'F11bancta1. Sta_tenients as at 
October l;· 1960} on deferred contractual obligation. · . 

. . : ' - . . 
. . . 

Follow:t::og Mr~.-·· Black1 .S rep_or.t., Mr .. Love cornmend.ed him and 
. Mr· .• Svr~ndell, ·pn ,th~· perfoi'.%anc,e of_' their firm_,:· ·arid stat·ed -tbaY relations 
between the·. Company and th~lr. ft:rrn. have been pif;·asant- anci ·,const.rllctiyej 
·wtth_understanding and,eo,operatiori on. tt1epart· .of eaoh. •Messrs~. Blacl{ 
a_nd: SwindeTl thep_ left t_he. meeting_,. aft.er'· which .t4.e final. auditors I 
-repor-t a.s ··pr.epa·r~d by ·Peat., Marvt;ick~ .. Mi tcherl -&- Co. for tp.e ·:fis.Qal -year 
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ended 0ctoher 1, 1960, and distributed at the Mc::eting was dµl::l accepted. 

The Chairman then suggested that action be taken to designate 
Auditors for the 1961 fiscal year~ subject to approval by stockholders 
at the Annual Meeting to be held on February 2, 196l. After discussion, 
upon. motion duly 1nade, seconded· and unanimously carried., the following 
resolution was adopted: 

RESOLVED, that subject to and effective upon approval by 
the stockholders of the Corporation .at the.ir.,,.annual meet
ing tobe held on Feb:ruary2,} 1961 the firm of Peat,. 
Marwick, Mitchell & Co. be and bereby is.appointed as 

. indepepdent publtc accol.int_antsJ to audit the ·accounts and 
·records of the Oorporatton and its, sllbsidiaries as 
. designated by the Co.ntroller for the fise"a1 year .ending 
Septembe1~ 30., 1961., to certify to the paiance. sheet and 
related statsments of' income and surplus., and to per.form 
such other auditing, ac.counting:,-and related services as 
rnay-pe.request~d-by the Corporation. 

Minutes. of Sp~ciaJ_· Meeting of the. Board of Direc_tors held: on 
October 25/. ·1960 were read., and upon motion d.u.1y·:.'made, seco11p.ed_, and 

· u:rianim.ously carried., were · approved as read. · 
. . - . 

Iv'.tr- .. Love, tn, reporting· on business cond)'.;tions., stat:ed that there 
·ismtt an~~thing.ri.ew,. aa,the·•·-1a.s:t· two ,weelzs_· haye ___ .peen ___ t'he•_:worst ... since.· ·· .. · 
the:· recesSiOl'}. b~ggh'>:last; F.ebruciry., with some ·rnarkeifs- fa:b;ly demc1raltz.ed_; 
as .e,\~idenc.~q by;:.:the pr_int .. cloth marke,t in whi'ch ··there has. b9en about a ... 
15% •. drop in, pric.ei; s1..~ce last January t_o le_vel.s which .are presently 

·_be~ow costs·~••·. ·.irhe Company" has. few· :9peratiobs<tl1.at:aren 1 t feeling .the 
·slowdown excepting •mainl:Y 'th.p°se .. that are.:?t ·~heiri:usual ;s~a9onal· 
ope;rationaI ·peak~ He further. stated that since the last 1neeting· 
b:ill;ngg hav.e hel'd. apout ·a?foreca·st1:1d/ .but::-"that ne .. _wouldn l t be 
surprised _:Lf· theie. won\t ._be :a further drop. in J)e·cemb~:r. He_ expres.sed . 
. <i'b1)cer.n over_ next .. year,· wj_th··backlogs . cut ..• _.su:Os:t;antial1y-. in Jabuary,. and 
our bein~· faced. •With_ .. lower price· ranges; .• and :atated:that _un.qer., ~h€;;Se . ··. 
conditions he· wo0.1d·now be pleas·ea ff we. could h$ guarante·ed for ·the. 
·ttrst: six. mont,hs ·ee1rfripgis ·of 75¢ p~r share~ · ·· 

.. . . . . 
. . ·. ' .. . 

.... · ..... Mr. Love went ·on,to s'ay .that Pe,erles5 heads ..• the parade of'_ sad 
· news/ .with nnmarke:t;:':,a st.agna.nt __ s·E=ascm~ .the .,1arm;ist. :fall and · __ the_ 

long,est • period of. warm we.3:ther :Ln history·, alJ _leadiJig to great-
: d.oncern f9r. the wOolerr pusine~rn. In r¢spo;ns'e•to: qu.esticrns,. he . 
· Btat.ed·.ttia~ W~ __ expectto· l'ose $2J200,000 in',Peeriess' .operations .. · .. · .. 
. :ror the December. qllartE!r plus. ·isoo:iooo in :.(JhB:rge~pffs·, w:t th ·very. l·i tt.le . 
prospect for :im:provem~nt :in. the. March. quarter ... _ .. ~lh.ile . this i.s normally~ . a. low. quarter~ Gtill ye.-ry little. forward bUE.,in.ess is b_E3:LT1g_. ·popked :rpr 
·next year; 9nd Peerieswi·$ limping along· a.,t·'6.0f i.n >its opera,.tioris',.c_but. 
is._ not··nuilding:fnyento;rie~ .. ·-var;Lbus chang~s ·•ha.v.e,•.been ma;de _in -the:_ mill 

,and selling orgatlizatip_ns, ·and .. the ·•011Jy: ·et',f'ect: so. f$r of ..• :t.hese and' other 
ghanges,:re~ul_~ing from pJ:pje,cts i:rnplemented ·.has·.:;1~,ee;n .. to add_ to costs_; 
"With no fayorable mar,Ke_t._ to help absorb/the "ridd:it:Lorial costs. 

· He fux·ther··st;ated :tpat he ~d. proposed. to t_fi£3 Executive Co);nm.:t:ttee . 
Elia t. th~: d6mpatiy recall: Mr •.. John Hutcheson tb s·ee,, what he VfOUl-d ··recbrht'iend'' _: •. 

. ·at ,the: p:r:2·s·~:nt· time, although ttiere is nothing ·1:n-the· picture {othe';:: tharf .. 
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changes in product lines) that the Hutchesons wouldn 1t have suffered 
themselves., except for the .sudden demise and demand for woolens which we 
wer~n•t prep~red for, as indicated ·by the growing business in inter~ 
linings of laminated paper and other materials which·hav-e brought about 
lighter weight and morf:; serviceable produ-cts than those made of all wool 
fabrics .. In most textile fields changes in demands i'or different .types 
and styles of products· have been g:radual, but in woolens the change ha.s 
-been. very sudden. We moved Mr. John L. Hv.tcheson..,. Jr. out of Peerless 
after two quarters of ser;ioug losseB so we know there were serious 
difficulties .. Without themany changes theprobabilities are that the 
immediate losses wouldn't h9ye been as great., but f{till they we.re 
substantial losses~ and th·e timing of the· move. did enable us to arrive 
at the present .Point that .much sooner. . Mr .. Love considers the Peerless 

· problem the· la:rgest a11d most baffling otte the :.Company has ever faced, 
as we carmo:t evaluate whether it. ;tE.; part of the retail recession in 
·s.o.ft · goods or our change in policies· to meet it or .is. to be, asc:i:ibed. 

· mainly to s.tyle changes away from the type of goods ·planned and produced,. 

·:.·. ~he rie.~t busineE:1.s:: to 09me before the.· Meeting was <:!onsiderati.on of 
· ·add'itional projects presented in frospectu:qes suµmitte.d to· the mee.tir1g, 

- as•. rec.ommebded;' by the Execµi1.vecommittee. · After·. discussion., upqn :motion 
· ·_duly:made;·· ·seconded and una:hiirJ.oµsly carried, the following res·ol.ution 
.was· aq.bpted:•~ . 

. RESOLVED, tha.t. tllts Boqrd of. Directors does hereby approve· 
the fp:llQ!ling p:r,oj~cts· pr<esebte-d at .·this Me.etJ .. ng: 

· · PACI~IC (Clarksvi1le .·Toh Ma.king)·. 
·.·: . .·. :.·. •' .· .. . 

c.bnsol~da.te the' present ;::YOP .making faci],.i:ties. 
at the· Hal:ii'a,1e, plant 'ttfith those "of·, the C1al'.1ks~. 
ville .TtJp.:Makirtg·. unit'.where 8,dquate. floor .. sp~·oe. 
:is pres7ntly ava1labl.e ... Project to. ·be co,mp~~.ted 
ip 'tWo ph~$es1 PJ+ase r :Ls proj•~cted ·for. fiscal . 
1961, tPhase Ir: to .be .,c9mp1eted Jn.·J962 ~ . The 

).completion o.f P:hc1,se .:tr is (fontingent upc;n'. a· 
· · ·complete:'. evalu~t:Lon .. of· }iMG Gi.11s p-?7..9.poseq. ·for 

.purchas~ in' Pha.se I.. ftias.e .. I q.;f: th~.s project · 
•. includes .modern:iztng present .t9p Jnaktng equtp--· 
. ment, ><from both; are?,S·: in order tor it' to "be· 
. competftive ihaehiner~t7-WiS~, aio:ng :;1,\rfth c.b'nsoli.,.. 
datJng,. a:nd movirig of Hai;Lfax eq_uiprnEhit to .... 
plarksyi1le. 

B. ·. I. COTT0.N: (AEfhevt.i'ie Pli:;rn:t). 

R?place over 2-year pe:riocl 20:, 000 spindles. of 
old, <6 bso:l.e.te .sp.inning and modernize rjoving 

· · and di1~wi1m eq11J.pme.nt. Total co.st. approx.imate-
l~: $1/!)00., OQO . .·· 

. ' .. . 
~ . . .' . . . . 

BURLINGTON'. HOUSE· .:FABFtics .(P:t.eornont Heig}rbs Plant) 

Purchase 11 frames (1496 spindles) new Whitin 
Pacemaker tristers with 5n ring., lln stroke, 6½n 
gaug:e ,to . replace 11 tw.fs'te:r rr.ames. and .. pUrcha.Be 
·nev,1 sample twist~r 

···T0111A1J. .. 

750 . ., 000 

221,800: 
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The report of the Sub-comr1-ittee on conflicts of interest setting 
forth the scope of investigations made and the findings by the Sub
c.ommi tt ee that ther_e were no int ere stf:3 conflicting with those of the 
Company and its subsidiari.es among the 191 ·persons contacted (a large 
representat.ive sample) was presented and commented upon· in some detail 
by Mr. Upson., Chairman of the -Sub-committee. The report or the su-b
committee was thereupon ordered filed with the p-erma.nent records of 
the Corporation. 

·rrhe next business presented to the meet::i..ng was consideration of 
the approval of the sale to ir·ex.tile Operations., Inc.:, wholly· owned 
subs"idiar:r., as of' NovernbE;r 18., 1960, i:):r"' all of the shares of stock of 
James Lees and:3ons Company and The Princeton Knitting· Mill-s Incorporated., 
owned by the Gorp-ora:t:ton a'nd the approval of· the contribution of' a - · 
$1., 000J000. Promissory Note of Textile Operations., Inc .. · held by the 
C:orporation to the· capital of such ,Company. , After discussion., upon 
mo ti-on duly -¢a de., seconded_. and unanimously car~ied., the following 

. resolutions were. adopted.. . 
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APPROV~t OF COl~RIBUTION TO THE ;CAPITAL .OF TE..~1?.IriE 
OPERJi .. TJ:ONs.,: !NC.; t'.ffiOI.J,Y-OWNED S\IBSIDIARY,· AND SALE 

OF STOcK·:oF tEE.S .. AND P'RDiCETON TO. SUCH COMPAN.Y 

. . . . RESOLVED, j:;hat the .act.ion :of th,~ oJficer.s of this . .· · ·. 
· ·: .qorporation .ih qauslng. this :corpo:r1ation to ·-1oan the eum of · ·. :, · 

· ·ll, 000, 000 tg ·T~xt-ile: 0Pt:•rations:,: :Inc.~ .... w~··q:lly-owned sllpstd:t.ary, 
·on Novem:ber· lB.,: 1960 and to accept. ·as evid~noe thereof the 
· .. d·emand-nqn-interest bearing-Promissory Note :Of Textile. 
Operations, Inc. b~- and the : same is hereby ratified, approved, 

·-and confirmed;: and; · · 

.. . EESQLYEP, th.at thi:s Board of D+recto_r$. ·no,v deems it 
·. advisable and~-·in: -the be-st interest of' such suhsidiacy _ . 

corpot.ation that .:said Promissory Note be c.ancel.::l-ed · an~- the 
-aggregate .pr+nci:pal gll}Q.~'1t represented thereby oontripute·a,· 

. , to· the: .capital ·q.f:: such subsidiary; and . . 

REs·_oLVfil),; :ttia·t' :this. B9a;rg, or .::p1rectors' do:es hereby : 
· a.uth9r.1ze. an~ :direqt- th)~'.proper-offic:er-s. of. thir:r· C9:i:1porat,ion . 
...:to .. :.do< .any and -ail .such .acts _:and things· and ·to execut-e -~uch .. 
-1.ns:trum~ntf:) and ... ~pcmnents ... as;may be nec.e·a:sa:cy to·a~ncell sa1a:: 

. . . :; __ .. ·.·. 

. ·· ;promissory N.9.te,.. d~te9, November :18,.1960 in the, ptinoipa.1,: .. . ::_ 
. Juno·unt ·o·f $1.;·090, ooo. is:Su~d-. by Textile Operations, ·:•Irie.-. ·and ._ · 
·· ,.hel.d by. t:tiis :::CqI'porat:ton ·. ana.· to :giv~ efr.e·ct to ·the:.- 9ont~~J,ut~·Qn. 

o_t, the : aggregat~ princi_pa.L amount ·the1\eof b.Y ~.hiEt Co:rporci.t:1on.:: 
to th-e capltal· ·or such sup,s1di<1ry, as or ·the clpse of ··bus:tness on December 5, 1969; arid · . . . .·· · . . . : 

; , . 

. . .··.. RESOfN~Di. ·_.tl}at ·the _.action of·. the off16~rs of th~s .· . . . . 
. Corpora_tion, in c:ausiri_g thfar CorporatJon i;:o ··sell ,an,d :tran:arer . 
to: .... T-extil-e Op~:P.a.t4o~,\Ipc. -all .. of the outatand:tng capital. · .. 
stc,ck of. Jam$~:.- Lee~. an~;- Son.~· <;!ompany and ·Tne Princeton·. . 
~i.tting MiIJis} Jnco,rp,o-ra.ted fmj the,·aggreg?-te priqe or 

.:.' $47·, 469/4-53 ~to and t_cf. -~,~-Qept ;tn.erefor-- the ·a\nrFoi' $1, OOO~ pqO_ i: ... 
•. . .::.1.·.n. .,c.· .. ~ .. s·. ~.· .. a· ·nd. t ... he ..... n.-• .. ·· on .... -.·.1ti._i;e ... ·,·.,r .. e.··. s·• t.· .. ;. b., ea· .. r• ~n~. P. -~. o.m .. i .. $.~9 .. ry••·:.· · .. :.N.ot:e ..... o .. .r_ ......... ·T· ·.·e.~ti .. µe .. · -;.Operations, ,Inc;·_ ·pt;3.y.abJ..e Novemb_e~ lo, 1965 :;f.ol;' _, $ 4q,_4§~_,/~:5.-~;.7:0, . 

··be :and t.he s~e· :ls· he1fe}?y rat~i'ied·J ·appr9ve:d and confirmed· • 

. ·. ~ -6 -· 
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The next business presented to the meeting was consideration of 
-cne proposal to approve the_ application of The Princeton Knitting 
Mills, Incorporated, wholly owned s.tibsidiary to be.come a participating 
company in the R~tir1ement System and Prof'i t Sharing Plan., upon dis
continuance of Princet-on 1 s present pension plans for sal.aried employees. 
After discussion, upcin motion duly rnade., Seconded and unanimm;;sly 
carried., t"he following· resolutions ·were adopted: 

RESOLVED,, that this Board of Directors hereby grants 1:r:;s 
approval and consent that The Princeton Knittlng Mills., 
Incorporate.d be p-ermitted to become a participating 
company in the Re_tirement System and Profit Sharing Plan 
of'• this Corporation and .Affiliated Corrrpanies., .e.f:fective 
March. 1.t 1961., upo11 the condition that effecti~ve step-s 
with.Intern.al Revenue approval shall have beeri taken by 
The Princeto11 Kpitting Mills, Incorporated to -terminate 

: on -or before March 1., 1961 as active plans the present. 
Princeton Pension Tr•ust for ·employees entered into as of 
Februar:sr l., ·l94-_4; ·. as ·c'4,mended_, and· th~ Princeton Sales 
Perision T.i-11.ist. for empioye:es· entered into :as o.f March 1, 
-1946,, as atilended; · 

RESOLVED· FURTHERj . that the proper officers_ of this Corpo
-. ration., subj-ect to· the· f'oregoing, $.re· hereby. a;utho;rized 

t{) _do:any arid all such'acts·and things_,·and to exec_ute 
· any and :aJ1 _such .instrume:pts .and docum.en.ts .under the seal 
b.f::t-11.is. Corporatfon, EH1· may be>_neces.sary: :.or proper'·,·to 

x1· . > . sicl;!":F,•f Out thEl inl:;ent a.nd purpoees of' theee. !'esOiut;tons. 

. .·' )vlr. :Love. mentioned. that a counterpart oTi the. New York Wives·r. Pa.rty 
' · · · · · .. ·.is ·being held. at· the· $.tarmount Forest C6imtry Gluc in Greensboro· e:.fo . 

. Decembe:r<:.8?= 196Q)1t -:lf:30 P •- .M •. and. that. if a.ny or the D;trectors .are in: 
Greensboro-=and would Tike to. come ::c3.1?~ bring their wives.,. th$y woµld be 
µio$.t welc.ome; :ttiat-~<iy:l.c."e ·,rr·om.:any- who expect_ to $.tte·nd wouldbe ap-

. :prec:tatE3.d.:. so, th~t_> ~e~ting _a.n~ other· arrangements ca:n be pi.armed. 
: ·•·;.· . . ... . 

._ Lt: wa·s- tentativ~ly:· decided that. the next meei;;Lng_of the- Board of 
D;tfector:s: :Will bt3_ 'hel~d !?n · Tu.~~day, J_an.uary 24, · :19.61; at 9 :OO A. '·111-i ··in..· 
-the:. -New---=York of f-:Lqg2 · 

. . .. 

. . · ·.: Mr.:.: L9ye · c~:L1ea:·attentt:on to copie$ of t.he Aiu _to Education . 
. BrocJ.+ur~r on t·he Briard::.Table: which had be(=n. prepare,d to. eovep our P,Sd 
· ·to EducatiO:iJ Program, as a 0 matter. of: good<publ.;fo. re-lat ions., and stated 

tha,.t the Company ts _the leade1-i • in 'the South<in "thfs ·type of activity., 
sp~ndlng $-375.,00~ to -~ij.oo;oo·o annual.ly in it~- program. 

. -• . . . . .. . . 

. .. The: next 0.-bus:tne ss: to _come before tp.e me{;t ing: v-ms consia_era t;ton of. 
the pr,:ovosal :'to adopt" -Te'solut;Lons relat~ng ~o .. hank account with. the . 

· Hamiltq:h Natioria1· B?t1k, .. Cli§tt;?nooga., -Tennessee.. After dif36ussion;. 
·upon, m.o.tior1 duly made=; ·· seconded,, a11d unari:Lmo~sly. carried~ the following 

. · .. reBolut-iqns ·were .a,dopt.ed: . . 

- 7 ... 
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B.ESOLVED., that Hamilton National Bank., ChattanoogaJ Tennessee, 
be and hereby is designated as a deposi.to:r·y or th;Ls Corporation 
and that the offi-cer·s and agents of this C·orpo:ration be and 
here'by are., and each of' them hereby is, authorized ·to deposit 
any of the funds of this Gor1)·oration in said Bank to an account 
to be kn.own as .tf Peerless Woolen Mills., a Di•,.rision of Burlington 
Industries., Inc • ., General Accountn (hereinai'tei· refer·red to as 
. nGene1~al Account l1); 

RESOLVED., that until further_ orde:r- of this .Board of .Directors.,, 
any funds of this. Cor•poration deposited in said Bank to thi-s 
Corpo.ration. 1 s General Account be subjec.t to withdrawal or 
charge· at any time and from time to time ·upon checks., notes:., 
drafts., -bills of, exchangeJ acceptances) underimk:ings·., or other 
.instrUJ.-nents or ordei1 s fo.r the pas-rnent of. :nmney -when made: signed, 
drawn., ac·cepted or endorsed on behalf of this Corporation., a·$ · · 
follows: 

. , . 

(a) In amounts pot exc·eedii1g .$10.,000: each when signed 
manualiy 'by ,any one of' the folTowi;ng:. _Presidt3nt.1 
any Vice .President·.,. any Assistant Vice. President., 
Treasurer..,. c1ny ··Assistant Treas'urer, any author
ized-p¢rson:. 

In ?:riy-, a1119unt.,. either·. below or ,in ,excess .. of $10,,000 
wherr sign·ed, ,, accepted., or endorsed. :o;r· any two: of -the 
following signing_ j.ointly, . to-w;t: President., Vice 
Pre;5.;ip.ent., Assi?tant Vice Presi_den1i;.,, Tria:surer., . . 
Ass;i.stant. Treasurer, authorized person.,.· pr-ovJ<3..ecl 
that: no single •instrumen_t · $ha11 he sigried bYany 
person in more than one or·· his· -off'ici.al :capacities. 

. . . . . . . . -

:RESOLVED.;,, that: any :two -Of. the .. f'.ollow.ing or their respective: sue::.. 
cessors·.in~office: sigrli:ng jo:Lntly;,· .. to-1-l:i.t: .. President, V:i?e PrE;·s1.:.·· · 
dent.,.>Treasurer., ·Secretary·;. ;Directo:r): or.: llny onei.of the.-fQr.egoing 

.. ·s;tgnJ,.tlg· J6i'n.tly.· wi:th. ari •Assistartt·· Treasurer; .o:f' ,.this .Corpor·ation., 
<are .11ereby aµ~hori'.zecl to., .designate and c~rtify · to the _Bal:ik, w;ttrt 
· th'e pr·l vil~ge···. of.. addJng: to' or-.: deleting therefr9.m.; .frqm .. ,.tim1:;:·:tq. · .... · 

time,, ~s. :they de~m n.ect3ssa;ry or expeciient~ ~he :.names· .and. signatures . 
o,f thi,·s .. QoX,pp:ra tion•··1.13 o~fi.,c~:rs ap9, per_sons./authorized: to 's:tg;n ·. 
checks_ an~, other ih$~1~umerits drawn aga:l.nst ·or rel.a.ting to sa'id. · 
Gene~13.1 A.c~otint of tti.is' Cor.p.oration.; . . . 

RESOL~D.; __ .that the. Ban½::·is .hereby._ authorized _to pay llny such,, . 
instrumept~•pr make::.)my s~ch :charge. and'._a1so to. receJve;f the:.saine 

··rrom,thepayee or am/otJ1er·holder·w:Lthout._-,i.ng_utry q.S ti),the 
circums'ta.ne1:3s···· ()f ••• ·1s:sue .. 6.r _th:e .disposi tton .•. ·.·or:: t,ffe .,:Pr:o_c·eecls., ev$f):'·. 
if· d:rawn tp tht i:ndlViduai . orqer of any sighing p~rsonJ .· o;r ·pay~. 
able, to said J3ank. or others for his acc•-unt. or · tendered in · 

. payment of his.· it;d:i.v1dua.1 obligation:;, . 

. RESOI,,VED, . that th§ Secri3tary; Assistant Secretary) or any other . 
oi'ficer of tlli~. Goipora.tipn ·;ts ap:thoriz~d and:'·:di:reoted:'to certlty· to 

. saitl; Bank, a . c·opy of ... t}1c;SE; resoJuttons .and th~ $E; ·•r~tsolut:lons $hall 
remai.rr ef"feetive unt11·. written .notlcie of their revo.cation or 
ame·na.ment J·s .· dµly r.eceiyed· b:y. the. f.3a:io Bank! 

8 -
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The next business to come before the meeting was consideration of 
the proposal to adopt resolutions relating to the lea_se of a safe in 
the "'..,;ault oi' the National City Safe Deposit Company~ After· discussion., 
upon mot~on duly made., second~d and unanimously carried., the following 
resolutions were adopted: 

RESOLVED., that the execution by this Corporation .of .a lease 
with The National. City Safe Deposit CompatJy of a safe in 
said S-afe Deposit Company 1 s Vault at No. 1430 Broadway., New 
York 18: New• York, is· hereby approvedJ :i.'latif'ied and 
confirmed; 

Pt.ESOLVED;, that the President, any Vi:c$ President., any- . 
. AssiStan-t .Vice President., Treasurer~ any Assistant Treasurer, 

a.nK any authorized person be a11d theY are. hereby authorized 
to have access to'· said sate; 

RESOLVED, that an;sr, two of the foll owing or ·thei~. resp.ecti ve 
·su_cce$ss:irf3 _ in off'ice signing Jo:tntly,: . to •wit: .. President, 
Vice President., Assistant Vice President., Treasurer, Sec:re_
tary;,-- 'Director\; or any one of the forego;i.ng. sign.ing j(?~ntly 
with ·an·-·iss·istant T):'easul'."er J of t'h.iP qo"rporatlQn-,-· are here'.'"" 
_by authorized .to designate and certify· :tQ. said ·:Safe .. Depbs:tt
Company w;t th the pg;Lvi1~ge _of. adq.J .. ~g ·:-:to. or_ d,eiet;i.11g there
from,: t.:rom t~.1me·.to >:time;\as: they __ .,¢foein· nece~sa;ry or·· exp{;di~11t, 
. ~he riarnes .. and . signa ture_s of this CO:rporationl s. bff:iqers: arid 
pef9ons a q.thbri'zed :to have acc·ess to :satd· safe; 

RES()L\T¥J)., tr.@~ : the·. Natlona1 City .Safe Dep9$it Company may 
:r"ely lipon the authOrit-Y co11ferred ·by these3 : resolution:~ uptil 

. rec·ei.pt by _it of:? certified copy_ or-. resolution. of the Board 
· of D:tre.ct_ors of'. thi~ . Corporation revokrng or :r:ia,tifyi.ng· th~ 

sawe;, . 

. RESO.L\TED) :triat 'the- S-ec·re.tary pr As~j_stanti- Secretary ·1,s -here
by autb.orized ana:·a:1.r~qted, to :·rurnisJJ.·.a,. ?e~tified co:py .of' 
these ,res(?lut:ionis to The _Nat;Lohal City Sa.-f'e Deposit ··Company. 

,.,;_" ' _'· .· .. ···. : ·.· . . . 

. _ In<.:'conn:~otion wtth'- the · .d1.scont;LnuariCe of, .the: ':,Operations . Comm~:ptee _ 
·:_: and:trie ·aBs.igpme:nt of memhers of the· Qommit·t:~e ::to increaf?,~d ,res·pons.:L~: . : ·: . 

bi::L,itt~s av.er:. E>peoifin Divisional. or. Area' actfvitfes;_,-it" was -rE=pO)?'te~, tfart ··._ ·.· 
tbe-m·e!Jlbers\ of.:the:Qorr.mittee., w1th the· ·exceptioµ·pfM:r:~ ·chax-les A: ,McLendop·'J. 

·. had. resiesned ,,a,s. Vi·ce JrE;sidE:_nts of'.: the· ·cforporat;ton~ _ . It. wa::s. aTso rep6rteo.., · 
· in this:eonn~ctio11,.. that" James L. Eskridge aha G L-ci~rery· Stafford had . 
'J:es;Lgned as, Vioe Pre:sident.:s ~ .. ·After' diso\.msion., _upon mot\on ·duly made; 

··,secondect and.- carr+ed, ·the. res.ignations of Me.ss:rs. James D~ . Barb,eeJ 
.. ;KLy::R,. CallaW?-Y>:.Sr:~ , .. James _Li. Eskridge·,, E., H~. H:l:nesJ Rayrnorid ·E •. Kassar, 
,. _George E. Normari, Jp .. ·,, ·John, D. Russelli and_'G ... :Lowery Stafford; Jr. ·as. . 

Vice Presidents of . the Corporation were accrepted. . .. 
. . .. . 

'The Ch,a,ipman -then_ pte.sented to the 1r1ee,-f?Jrig.). f'orrrr of. proposed 
ag;r.eernient .h~twe1$11. ~his· Gorpora:tion and >it,s who~ly >O\med · s.ubsidiar~~, 
James Lees .arid .Sons Company, re1a·t1ng, to the :PD:r°chase· by this: 

- 9 ~ 
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t f . . . f .L..· .. , d · .1- . • - - .-Corpora ion o · certain o . t,ne :i..nvern:;ory an accounvs receivaDJ.e or 
L 

. .. . . . , . . . " ·1· 1 - ~. ,,.. ., ,.. ' 1 . ~ , • . ees ano. ar-rangemen"ts., commenc;:i_ng w anuary ; l'.}D.L, r or -cne proauc-c·.1.on 
of goods by Le.es· for this Corporation and explatned the reafwns for 
such .agreement. After di.scussio"n, upon motion ctuly made., seconded 
and unanimously carried., 1 t waf; 

RESOLVED, that the proposed agreement between th.is Corpo
ration and its wholly owned subsidiar:f., James Lees and 
Sons Company., s1,fbmi tted. to thiB me~ting be and the same 
is hereby· approved and the proper· officers be. and they 
are hereby authorized to deliver such igreement with such 
_changes there.in a.s they deem neces:3ary and desirable in 
the inte:r•est o.f this ~o:rporation and to do an;y:. a;nd all 
such other acts and things as they deem necessary and· 
desiraple in the premises. 

There ·being· rio further- business to come bef'ore the nieeting,. the 
same, upon motion duly made, seconded and carried, wa.s adjourned. 
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STATE OF NORTH CAROLDJA 

COUNTY OF GUILFORD 

' ) 
~ 2S! 
} 

-- :_ - ' 

Gwenqplyn Truitt., being duly sworn., on -oath deposes and says: 
That on the 11th da;>7 of January, 1961., on behalf of Burlington Ind..us
tr:Les., Inc., .a corporation OJ., .. ganized and existing under the laws of 
the State of Delaware., she caused a not lee of a spe'cial meetipg. of 
the BOard of Directors of said Corporation, a copy of which notice 
is attached hereto and is made a part of this affidavit! to bi:: 
deposited in the United. States Post Office., at G1:eenSboro., N. C.,,., in 
a sealed envelope, postage p1 .. epaid,, duly addressed to each Director 
of said Corporation as follows: 

Graham 1-I. Anthony 
· c /o Veede1---Root Incorporated 
Hartford 2·:, Connecticut 

· Graham B • Blaine 
c/o -:T.ucker,, Antnony & R. L. Day 
120 : Broadway 
:New:,York 5., Nevt York 

--- J. · c. Cowan., Jr. 
 

Harr-y L., Da.ltop. 
:  

 
:.·•· . 

. : Jo:seph- ·L •. Eastwick 
, .James, L"ees arfd S,ons Coinpany 
: :Brt-dgeport ;- J'.ennsyl va nia . 

. -. ·• . 
. . . 

_ ·· J"omi Clifford Folger 
.    

·  

-Albe-1:t H~, ·a6rdon 
· :9/0-:Kictct·e.r., Pea.·body &Go~ 

. lT- Wall Stre_et . 
· ·.-:Ne\\r, York.,· N. 'Y. 

. . . . . 

.. Wa-lt er _K.: Greer;; J·r. 
.  -,. 

:.<.   

Howard Rolde:rmess 
.·_,·c/o, Jefrerson ,Standarq Life 

: Irnmrance: Coinpa.ny 
-:·q-:r_ee1\sb.or6:, N~ C. : . 

D. Edward Hudgins 
c/o Jeff'erson St_anda1-1d Life 

Insurance Company 
Gre~h$boro, N. C~ 

Horace c._ Jones 
James .Lees and Sons .Company. 
Bridgeport, Pennsylvar1ia . 

Hei'bert M. I<.:aiser 
 

   

.3. Spen'cer- Love
  

}it?l-~vyn _ G- ... Lowens_.tein 
 

     

'Cl1arles F. Myers., Jr • 
  

He pry E" J1.a1.1ch 
  

St~p};},e:o L .• Up_s
 

J ohn:Vanrteck 
_6/6"· Equ:tta·b1e Holding 

· Corporation __ · 
-100 East 42nd street 

· New York ·17., ·N. Y. · 

·E .. - R: •. z~ne. 
 

/_._ 

~·. 

·,·swd:rrt t_b $nd subsc:t~ibed to before me ·this, 11ijh day of.· J?nuary·, 196l •. 
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January 11, 1961 

. . 

TO THE BOA.RD OFDIREC,TO'.RS OF 

.BURLINGTON INDUSTRIES,. . INC 'I 

Gentlemen: 

. . _Nq,tice is ~ereby given that a meeting o:e the. 
BoaJ:1d of Directors· w:;1.11 b:e held on. Tuesiiay~ . January 
24:, ._ 1961, at 9 :00 A. M., on the 16th :Floor,· 1430 · . 

.. •. ·· Br_oadway,, Nevr York., N. Y • ., f'pr the trans~ct :ion qf 
all. such business as .may; come before the 10.eeting •. 

VeI:y truly yours., 
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SPECIAL MEETil~G 

OF 

BOARD. OF DIB.ECTORS 

-- -- _·- --- i - -- . -·· -- -. ____ .' - - ' 

MINU'I'ES of Special JvJeeting of 
the Board of Directors of 
Burlington Industries) Inc. 
held January 24; 1961 at 
9: 00 A. M .... on the 16th Floor 
1-430 Broadway., New York., N. Y. 

PRESENT; Messrs. Graham B. Blaine 
J. C. Cowan., Jr·. 
Harry Dalton 
Joseph Eastwick 
Joh.n'"'. Clifford Folge_r 
Albert H. ·Gordon. 
Howard Holderness 
D. Edward Hudgins 
Horace C. J·ones 
Herbert M. Kaiser 
J. Spencer Lo--ie 
Melvyn G. Lowenstein 
Charles F. Myers, Jr. 
Henry R. Rauch 
Stephen L. Upson 
John_ Vann.eek· 
E .. R. Z.ane 

ABSE:NT.: .Mes_sr.s. -. Graham J;I:. Anthony 
· , .. Walter R. Greer., -J.r. _ 

. · . .. · . . .. . 

Mr. J.; Spencer_<Love.,: Qhairman. -of the Board.,; presided as..· 
- .-·Chair.me.n:·tif .. the_·Meeting: arid Mr.- Stephen L .... Up:son1 ffecra~tari., -·acted · 

Secretary ()f: the. Meeting.· . 
. . . . . 

. . .. . 
. . .. 

. . The .. s:ecr-e.tary. prese:qted ·and read the,Notice: of'. t11.e;:I\lleeting., which .. 
· - Noti·ce. had· b_een .mailed .. in:: a· pealed envelope~ postage prt:;pa~~., addressed 

to each·D~r~ctor. at_· .hif5 then_. ad_d;ref:3s on _ti'.le ].11;h day p±;. Janua:ry, 1961/ 
:· awi: on mo.t..:Lop · ou.Jy., made .1 :sec orided arid ·tina_nimou,sl'y :ca.r:r:ted;: .a · copy of . · 

. · -.the Notice. of ·:the· Meeting was order-e:d inserted --in_· the:Mint1te Bopk 

.. ?,nd -appears. here:Lp °::iJJ.unediat.ely pre.cedirig the Minuteo·rof>this Meeting 

.... The Minute$: of a·. spe~ial- meeti.ng ·of :tfre J3qard:, of P:trect-ors· held. 
()l'i Dece,rribet 5 . ., ·1960 W?re read and Upon· mot:i.on 'duly made/ :s:econded 

·--~nd:-1:IDaritm~usly _.earrJed·., wer.e app;ro\r_ed as···;re.ad.. . .. . 

·. . Mr. Love.,, .. in reporting .on business con.ditioxrn, referreq _to::the 
tentative c6mparativ_e consolidated· finahc;a1. 1:1ta.ternent;s for th_e 
December ·•c1uarteridistrib1,1ted: at the mee-t:ing 1;y: .rrr-•.• R.au.ch ,and .. stated 
that·.ooth· ear11ings ~.nd general C0!1_dition,s .a:ee suhstaii.t~ally as .. . . 
pr~dicted,··-•.w:tth very J;ittle basic. cha.:hge.-:Jnthe. balarice sl'.leet. · ... 
Raw mater:iJil'a are· .. µp ~-omewhat; re:fTect:Lngs:easpp~l ·clspects.:, .. b.ut we. 
µave· no.· banlz debt currently and t11.~ref ore. are actually_ cctr:rry,:1.ng 
the:J .. nveritorybulge_on less credit ·tharl. lastyear •. He. further-· 
stated tliAt::the: forecas•t for the .c~rre"rjt· quarter·:1s: Some 6 to. 8¢ 
less pe:r1 5harethan· the .. D~()ember qua.~t.$~ ea:rn:Lngs:, _.pu:t::tJiat. ~inqe 
our •. ca:pi taJ, pro:Je9t;s I piog~am has heen .:' ~u~ bac:k and sliot1ld. not· ... ··•· 

···exce_·ecl dep)iec:L.9.tiori fro;n<tllis po,1:n.t Ori~::we:· sh6u1d <30IDE:3\ out' ;in April·. 
wfth a bout:::the same :bal.anc e shee:t · as. pre seni;ed ai:1c1 s'ttl.1 pay- the 
sarn.e•Ai v~dencfa •. .. . . 

.. . 
,. . . . 

Mr .. Lov·1= ._furth~r':comrnented .tri..at·we are goii1g t_hro_ugr,i a, periocl 
. of marking_. time., ~ith no p·a.r~:icular det-erl,or·at ion_ in our bala:nce 
sheet and. no·urgency to· ·reduce the div:Ldynd,. judging :rroni tru3 f'act 
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that no one tlB.s suggested a reduction at this time. Business 
conditions appear· to be at the ·bottom of the market., with mills 
willing to curtail and to meet spot markets by fiolding back on 
sales. Our operations are IO% to 12;%behind last year and billings 
are 10% behind last year. :Nlr. Love further cormrrented that the 
reduction in profits of 50%for the Decerrfper quarter as compared with 
last year was due somewr1at to the cutback 1n operatioris ·out in larger 
p.a:rt to weakened prices and a buyers l market acro.ss the hoard has:ed 
.on. slower than ·expected retail sales a:pd ei-.iormous increas,es in 
imported goods; tr.at while prices are off substanti.aily J we would 
nevertheless be worse off under these conditions if' the Company had 
not spent over $75 million on e:xpansio"ns a:ricl. improve:nients over the 
past two years. 

Re.ferring .to special situations) Mr. Lo·v~ stated that the Peerles:s 
loss continues unabated~,. and since it· is runnJ.ng at the ra.te of $10 

· niil1iori a year before tax~s at the pre.sent' time,. he had _:invited_ . · 
Mr .. Hines to appear later at the ·m~et1ng to present tr.ie. s.ituat;Lon., 

· as ·well .q.s Peerless t, fabr:Lc.s·. The other e:x:trernely weak Jtrea· is 
Princeton., where. previous managem~n.t. ~oLlldn I t fit into the· . 
:Burlington- scheme uf thipgs .and the sudden ·turn of the 1n.qri.;et . . 
caught them -w-ath bad inveht.ories t11at Could only. be sold at losses: 

· all of whi,ch led to· the Executive Committ•ee assigning full. . . · 
·re.sponsibility for Prinoetm1 to. Mr. Ka.ssa.r. We have· ~ix or eight~ 
other. :Divisions. whi.ch. are ·:running. at slight lo.sses at the present .·. 
t:iine,. which ts the u.sual batting: av~X'age in:.reoe~sions.1 and 
steps have·, been and will c.ontinue to be taken ·for :improvement i.n. 
these ·:Sit.uat.iqns. At,th:L13. pofnt,: Mr •. Lov.e: :reported. on ha:ying s~eri 

. Messrs.:, Johr;i ·L .• Hijtchesori, :J.r,. and Lewis Hutcheson . qq.n.c~rn.:tng the 
. Pe·erless·· ·s;tua.tion,. ·.~rid ,>:toot, a:fter. talking With them-he. didn 1t . 
})ave any ~:.fee1ing, that losses would t~ave been· gr~atly diff'erent 
µnder. the .old,.lllcmag;etnent· :set~up, as basic·· cha'.riges tnade should: 
have bee1i n1ade two,- years. ago· and the . inrpa.c.:t,: wotild. have co.me to·. 
·a' head tn thi·s rece·ssi'ori. 

. . . -.'. 

Mr . .t·ove 'further ,:3t:3.'ted tha:t. beyond the . ;£\'Ja.rch quarter. :.tl1er6 was .. 
. , .. no· way of.. predicting:·: what· th~. economic situation might- b~:., ~.xc"ei:it :· 

t1}at,;:if .w~ had. no hope of a. Chang$, ·it woµTo be .··y~~y distµrbing· by 
. : sumrr.1.er: •.. ,' .. '.However, Wall Stre:et se.erns hbt)e.fu1 .. and' there are some . 

· .. · >ltttle. ,·:rurnbl.JP.B;f? .of a b9.ttom;Lng out in .t~~r· curre11t· reces,Bion· ... · If . 
. ···ther~:::is., a generai i111provement in rntd-year~: it should· affect us., 
.. and if., it doesn.1t: com~·J ·•.our earn;Lng,s Will be very· low ·during the 

and ,our. oJ.vta:end iate wiJ,.J,. he affec·ted . .- .. . 

Mr~ ·.Love then commented :on t.he import. s:ituatiop., .·~tattpg that 
· he belieVes imports c1.ff°ectitig. the· industi1y hay$· reaqhed a. :po:int. of 
seribus realitY)i and ,not 'just a threat, abd th~t there l$ no ansvrnr 

'to current conditions but -tJ1at the iniproved markets .in 1.959 . 
. encouraged pur ·custo111.~rs : t,6 . import a. flood.· of .go9ds Jn 19.90 .whicb 
·.caused:::the recession ·;in textile·s to.·he ··deepet:and mo:re l)ronounced 
,:than on: i;he wh,ole,iindl~at.:Lng that _if sucl1.· impoi•ts ·~re .. al:L.owed to 
continue· 9- t thii:3 1!3V{$l·., . tpe:r;e· can· he no SUS ta;Ln~d recovery tn 
text,iles~ : .... Th.e inciust;ry .. ts< ;f,'.i.gbting the. batt1:~::°in .was:hingtqi1; apd 
trie pew· Admin;lstratton has e.orri.:mitted i tsel.f' ifr wan·tirnt- th· "be. . .. 
helpful,.· •. · but .. furthegagg;i')~ssive action is ..... •eS$ent1a1·> ?M:r ." ::Coye th.en 

.•:as~ed ·the,•.l?>Oc3:rd,.,fqr· gu:Ld$.nCe as t9:the pqsJ-tipn.th~:.:Oompai1;1: sb.ould. 
:·take. p11blicly/and at.;'. its ··:Stockholders 1 .m~et·;ng. ·on :'.F~bruary: 2,. on. 

. . : the ·impor:t s;Ltua-tiqrJ:, ·whether. it should be; statEid. tt1at tllere is.:no 
. fut·4re : . .for the industry.ahd its. mill-ions frr· jol?.~. ;Lf .. soniet;tii11g, is. 
· not d(;me,J which position co:uld hu:r_:i.t our st":~ck:, qii:fcburage··: · · 
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stockhold.ers . ., apd be harmful to emplo21ee morale. On the other· hand, 
if- the public is not educated to the- realities of the situation and 
the serious dangE!.r ~to· the industr.iy in the imr.p:edia te years ahead, 
important .support for the industry's effort in:Washington will be 
lacking, a11d the current government policy of_promoting eiports and 
interna·ttonal trade through relaxing im.port restrictions will 
continu~ to hold supremacy. After several menibers of the. Board had 
e~pressed · their yiews·~ Mr. Love stated that it appeared to be the 
feeling of the Board that he should take a middle ground position 
in addressing the public and stbckholder.s on thi.s subject. 

'Mr. Rauch commented briefly on the financial statement presented., 
statihg that the earnings' statement is about ~-s expected., with 
earnings of 46¢ per share for the December quarter· as cornpared wi tl1 
88¢ per share a year ago., and with the balance-sheet quite comparable 
to a ~Tear ago an¢! also to· the balance s_heet a_t the last. fisca],. year 
end. __ · ·Re_ algq _ toµ.che'd.: on. the. worlcLn:g c~pita.1 and inv~ntory- positions 
as _reflected in tbe· ltlance sheet and on· ca_pitii1 expe.nditi.ires for · 
projects during th·e Dec ember q_uart err·. 

ThE: ·$ecr13tary. thenx·eported that the ne:x:t payment date -of the . 
regular; quarterly dividend 011 th$ -4~, .P.r~ferred Sto.ck., 3~ Prefer:r:ed 
Stuck.J 4~.?0~ . Pr~te:r:r~:d Btock~. a.nd 4,½% _ Se~opd Prei'ere.nce StoGk ~s ... · 
Mar•c.b> 1, 1961.. Att,er· discussion,. upon m:otion':duly made., •seconded· 
and _una_nimously carried..,. it was . . 

; - ' . . . 

,;R.E~OLVEDj. th?t :,there be and_. nereby ts ·declared from. 
1 

••• the surplus ano, ,·pJ:lofit s _ of the . Cqrporat·ion, a. diyidend, of . 
· One Dollar and ft1y~e, c··ent,s_ ( $1 .05) per_ £{hare on the. .4~20% · 

Preferred Sto .. ck o:E':. this Corpo;ra,tion;;. payabl_e on the 1st. 
day e>f. Marchj 1961.~ ·tq._.. the ho1der~L of· ,said. _.sto,cl{. f;t _ the 

.. close oJ bus1.ness o:rr: Februa.ry 5, 1963:-, ·:and the .prppe:u 
_()fficer: .-is _dtrected to :•,Cause, ·the::sa'nie.-to, be pa;td on. the 
date irnec if~e-o.r and 'be·· it ·rurthe;r · ·· · · · · · 

.· .. · ·. . .. '·' <RESOLVED, ·.tJiat the.re be• ~tld hereby .:1s declared ·from 
. "the iSUrplu~ -apd.proftt.s ·of ~lje ·oorporatlon {L diyidend _ of 

One ·noll.ar ($i·joo}C:Per --share on. the. 4%. Prefer,Jled, s·tock of this' Cf6rpora~+ori~ · payabI~··on the 1st ·aay ·of March., 
1961, tQ t_l-ie:hp1d~rs of' :sa,:1a. s'tpqk .~t. the ¢·1pse of . 
• :businesfj· ob Fehfua~y 3., 196°1; arjd the prope·r. oft'.icer 
· is_ .. dtrectecL. tp:cause the same to·be·· pafd:on. the elate 
spec,ifiedj and :be . it ru:rtner> ·· · 

:.· _·· < . RESOLVED,;, ·tr,.?3- t there be and_ .hereb:t-' i!3 :declarecl fr.om 
-the· stirplus q.nd profits _of the c·orppra,ti.on a d:tvio.end< of 

. Eighti-s.eye.n.?1.nd.·.one_:;haif ·cepts. ($Q_ .. B7½} ·JA~r .. _sha_r~.: _Otl 
•·. \the····3½%-·Pr:eferred ___ Sj~ock o.f' this•_ .Corporation, _payable _.on 

>:the 1st day o.f:)1ar.ch~·- 1961., _ to/ the ho~ders ·of said stock 
.. at the· clOS? Clf'<_business. on Fe'brtiary 3j :1961, cmd the 
prop~r ·p{:ffo~:J.? is di.:r.ec.-ted to cause the r3a,me to pe p9-id 
on thEf. ciate: s_i5e<;ified_;· and be it further · 

. -:RESOLVEI>,: -tl1a.t: there· be and hereby 1s: qehlar~d-- from 
surplµs.·.·~r.id prgfit.s of the·. C.orporat.ion a divid~nd· of;. 

:1)0).lar ·a)'.1{1,. Twelve .and on):::-haif c·ent~t: (Jl .-12½). ·per. 





I 
share on the 4~ S.econd. Preference Stock of this 
Corporation, pa-yable pn the 1st day of March, 1961.1 to 
the holders of said stock at the close of ·busin'ess on 
Februar:V" 3., 1961"' and. the proper officer is directed to 
cause the same to be paid on the date specified. 

Aft-er· general discussion., it was the c·onsensus of the Meeting that 
a dividend of 30¢ on each share of Common Stock of the Corporation 
should be declared for payment March·l., 1961. Thereupon., on motion 
duly made., seconded and una.nirnously carried., it was 

RESOLVED, that_there- b-e and hereby 1.s declareml. 
from the surplus and prof'its of the Corpo;ration a 
dividend of. $.30-per share on the-Gomm,on .Stock of ~he 
Corporation,, payable on the 1st oay of March.!' 1961., 
to the holders of said stock at the close of business 
on February ·3f 1961; and. the proper .officer is. dir.ected 
tq. Cause· the same to be paid cm the. date speG'l.fie.d~ 

Tl{ei·c:hairman stat-ed .thfit 3J 235 · share; of 4~ S~cond Prer·erence · 
Stock of"· the· Corporation had. been purcb.a·sed for, ret,irement as a 
credit against the c.ash req_uired to. be set· asfqe ·for .the Fur.chase :.·FLind 
on Marcri._ 1; .1961., and: suggested :that -~:cticin 'be t.aken to :autr():rize . the .•.. 
retirement of -such. stnck~ -Aft.er discussion., t,r1e ,folloiting .pr.eamtl·e and 

-. reso~ui;ions; :upon. motiqn. duly n1ade _a_nd. s:econded were unanimously . 
a_dopted: ·· ··· · · · · 
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RETIREMENT QF.4½% SECOND.PREFERENCE .STOCK 
AGAINST ·PURCHASE. FUND REQUIREMEJIT'S . 

WHEREAS., the Corpora.tion has purchased J'or retire.-;. 
ment other than throu?h tbe· Purchase· Fund at least .. 

. 3., 235 shares· of,, its 4~%- $~·cond Pref"er.enqe _.gt·ock · havin_g 
.a·n :aggregt;3.te Purchase·. Fund value .or $323., 500 .and_ desires 
to er.edit such amount ·against the ca.sh requi?!ed to be 
s·~t: apart for the PurchasE: Fund on March .. l_. 1961., as 
.permltted by_ the_ Certifi.c.ate of· Designat-ion_, :Preferences~ 
and ·other. Specfal Rights of the· 4½%. SecH:'.)nd Preference 

·Stock. qf': tl"ie -Cotporati..on; · · ·· 
. - . 

. ,_ - ' -

.·:wow, THE!'i$FORE~ b~. :Lt 

. _ RESOLVED, that :there ·be _andhereby is credited 
·againiit ·th.~ Pµ~chase Fund_ reqµirem.$nt on._ Maroh ,1, l961 •. 
tor· the 4½%.· Seco·n.d Pref¢~eric·e· Stock 6r this ·Corporation · 
the amount.·or $323,500 w_hicb is equal tq_ the agg~·egate '. 
Purcliase Fund yalue Of' .3.,.235 shares of sµch- stock. he.re'."." . 
tof-ore purc·haaed for ret1rei:nent other_ than througj:l_· .. ,the 

.· Pu.rcrna..s-e . ~d ·and tbe.t the sa:td 3., 235. :Sl.iares of 4J%... _- . 
. -S.eco.hct Pre:f.efenqe ·stock be cind h~reby are ret~r~dJ:·-~nd 

. - . . .· . . . . -.,._,· . . . ·, ' . _ .... 

RESPLVED-F'URTHER,. that/the pro.pett off'lcer5 b.~· and· 
hereby are a,µtho.rized_ ar1d directed "to ex,egµt:e.;_f:i.1~- . 
and· record .in accordance wi'th the laws 9:f the State. of 

.l)e1awape ,and the .ce.rtificate· of_ Ipcorpo:ratiOPj. as .. · · 
amendE;d, _ of the Cq'.lfporati.cm, . a Cerhi,.ficate to effe<;it_ 
a reduction in th~ auth9rized capital ste>ck and qapital 

· ()f the: ·corporation qorreapqnding to the nµniber of ·share~, 
· ~md aggr:egate par _ value of the '1}~% )Seq:ond Pr-et ere nee .· . 
. Stock:_ so retired~ · · · · · · 



The next matt-er presented to the meeting_ was consideration of 
signature autho=rizatiops with respect to the bank account o.f this 
Gorporati.on· with the Phila.de1phia Na tionB:l Bank. After discuss.ion., 
upon. motion·duly 1n.adeJ seconded and unanimously carried, the follow
ing resolution was adopted: 

RE.SOLVED., that THE. PF..ILADELPHIA NATIONA.L BANK 
be and it is hereby requested, authorize~ arid 
directed to honor arid to char,ge this Corpol?ation 
for a:ny and all checks drawn in the name of' this 
Corporation upon its Burlington Industries., In<f .. ; 
Le.es. Division account with said BaP..k when bearing 
or purpol:ting to .bear the facsimile _signature of any 
person heretofore o:r her·eafter· c1uthor;i.zed to sign 
che.cks on behalf of this Corporatiori upon said account J 

with,ir1- tJJ.e a:niounts ~nd sub,ject, to. the ,limitations 
· heretof.ore .. and hereafter certified to·_ the Ba..nk pursuant 
to r$soluttons of the Board of Directors,, no matter 
bf who1n, by .what device or how the actual or: yurported 
facsimile signature may have bee.n placed thereon., 
if· sucll s_ignatu.re_ has the. ap·pearance :or. trie; ·laCJ3imile 

_· s:peci.;riien rr_:orn· time· to. time .filed with sai"ci Bank • 

.• 1Xhe next liusiness !)resented to .-the. me·eti.ng,w-a·s cpnsider1ation o_f·· • 
,·an: additiopal pr:oJect d~sc.ribed it1 Prospectus ·submitted to the,.meetirig. 
·Aft,er disc_ussi.on., uponjnotion _ duly .. rnade,:s.ecorn:led and unanimously· 
· "carried); ·the folI.owtng :res·o1ut1on '1ias adopted: · · · 

. . 

R;E.SOINED,. tl1at. this B.oar.d _of. DirectOJ:··•s: _does here9y 
·. ?,pp:rov~. tp.e: following project pre·s-ented at- th:Ls: Meeting-: 

: .· BTJRLlNGTON:)wooLEl'r Oco ~ -{Ros·sv:t11~J- Tifton..,. and Cleveland 
Plantf>) 

Purcha·se-; and Install Addi tionai F.:Lnishing 
. :·. Equfpnient 

··- ,!. •• • • • 

.. The ·-r1e~t ·business :prrsent:ed :ho .. the. M$et·ing_·was•·'cO:nsiclerat:Usn .{)·f· 
.. 4J'.1e propo·sal .• to.authorize· and·en1p9wer Cl9're WJ.1}.iamJ3eridigo, D1r:~qt·or 

·.of Int~rnatlonaJ._·Sepy:i,qes .o.f Bu:r.li:ngton Intern~tional~ to::;t1egn'tia.te· 
and execu:te cpntjra(its: in :the name of Burlington .J:µternati6na1 -w·ith .: .. 

. ·.persons} ftrrns:: and .corpoii~tions in the; C.OU!1tj::ies 0.f Argen:tlna,. ·:Bra_z1i., 
Chile; ·Peru, an51 Urugus.y ·,r.o_r the.· :ru:r_nishfng·· ari&pgovidi:ng::·or.:tecl1i1ica1 

: as~°lstanc.e.· and :services ·wi.th respect to. the 1Tian1Jf'actur~· and :sale pf 
· textile_ p~oducts anq ~imilar matt~r&· •. ·_. Aft~r- d:Lsous;sipriJ ·upor.l.rnot1.on_ 
duly madeJ: ••· secop_ded :and, .unariimous:l;y car,r:ted.',- · the 'fq1lot1:1ng p:rean1hies-· 
and re.s._ol.ilt'ions ·we:rif.adopteo.: · · · · 
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WHE.REAS, · .~urlington Iriterna tional, :a ·I.nember .. oompany r>-1"".. 
Burl,~rt&ton Industp1es, Ina IL', 1s ·engaged i.l} turtber1ng the: .interests -
and )ioip1v1t1es or Burl"ingtoit Industries, Ina. in its. 1nternat1onal 
textil~ operations;,· and 

WJmREAs·~ 1.t appeai"s to· be in the 1nte:rest o:r this Corporation 
to a ufhor.ize and. em.power Cl~·re W1lli~m Bendigo, ·n1reQtor of' Int:er
natiori.~l Services·· o..t't Burlington ·Intepnation"al, a merµber -of :Burl1ngt.on 
·1ndu~tz.-tes, -•-Ina., _ ct:¢> :nego·tiate and _ ~x;icute oontt?.cts 1n -the na,me o:f · 
Burll:ngton· Int.e:rnat1,onal 141th persons·,. r1rms., and oorpora.ttoAs .1n · · 

.. the. oount~1es. or ·Argentina, Brazil., C.h11~, P¢ru and. l)rug~ay f'Qr _ ·tne ,. · 
·rurn1$h1ng and.>.:pfovj.ding -or, technical._ ·assistanc.~ · a~4. serv1c~s· ,~,.t~hi 
resp·e.ct,· ·to :the manµfacture ·arid 5ale o? te.xile,t procl-u(rts ar.ui. mattei-,s _ 
.r~la~i~g thereto·~ · · 

. .JiOlv,, .T~f()~,.· .BE -IT RESOLVED; .. that Clare_ W11~1am B.erld1go, -
D:t,recto1\o.f ~titern'3.t.,1on?l Servic·es of'. l3url:J.ngton.·.J;n~e14nat·ional,:: a:.·: _. _·. 

·. member:· of I>urlingtpn ,:Induetriesj lno • ., _- be and he· is· ·het~by··a;uthor.ized. · 
. and empo.w~reg. : .. .for,.· tt.~d 1ti -_ the name .. of .. Burlington -~~er.national.,_. to .. : . .• . 
negpt1:ate w1:~h P~.r.t>ons., !'ir~s1 an<i:: corpo~at1orts 1:p. -tn~ q9·un·~r1e:s o!.\~. 
:Arg~rit:,tnar B~~-~lj: •:·(:b1le1 . :e.eru and. Ur.µg4~y for t.h~ turnish'lng .to:· __ .. -·. · · 
tnenf P.f:.-teqhn1Qal: ·a.ss1.atanoe, training,: 1nstruc~ion,, ·know~.how, .~mi:· · 
.se,rvleeii f11 oonrieat:ion · w1 th ·the manu.facture .. and .sale or textile •. 
proQuet~ arid~ rnz¥ttei.-ti ·.relatir1s. tn.ere.to; tQ ~xee.ute. and. d~liver, in. 

· the·t1ame ·of 'and on.·p~half o:r. Burlingt(m ·1nternationa1,· subJect: :.to· 
. e1 tn.ex-· ·~1t}en ·ox- /4~¢.~fbleci approval ·frcfrll Burl:tngtqJ'i Inte~~a:t.ional, 

GreensbP,ro., · N.orth Qaroli11<1,: agreement·s arid· .Qcmtr.'a¢t$_Jri i"'urth~:rana.e,· _ 
or_ the'- 1':Qregqing .ror t~l'.-rnz ·not to.,~.xceed thr'~e .y.ea:rra ··.1n .dura.tion : : · _ , 
Upon th~: terms £i.Tl~ C:POd1t1qnt1deeweo }.)y the. sa~ri C.l~re Wil1·1arq, .. Be·na1go 
t·o be in the best interest of Burlington International and or this · 
Corporation, · ~rid · . . 

.. . : _,, 

... YORTI{ER .RESOLVED/ ·that ··the Sioret;acy:iQ~ ·.A.~s.intant :.:se.eretacy ·.or.· .... -
this ··Corporat+o.n _- is· __ he.::·eby -_ ~uthorized·, to turn1sh.•-a ee~tifieq . copy 
or:· tl:leS.e, _.l'"e$olu·tion~:::to ·Olijre W1111~ Be~digq:J3.nd·t:t:they: d~~m .. 1t -

. ne.(les:s~ry . and d:¢:s~~~p1e,, tpe PresJden~,.:. Vic~:r. :Pr.es·ident;· _ Se.cJ?.etacy. · · . 
. and .Tr¢as.~e.r_.of ,t.ht~:C.orporat1on:o);'_·:~1ther.: of:.tll~m· 1-)~. and they,:ar(;(·; . 
. h.ereby- .author1zed .. to. ezecu·te: an.d 9eliver to ~~id .. Cl,tre w111.-1am.~ndigo · 

_ ~.a .Pow~r·· of· At.tQ~er_ .for ~he .pµrposes ·rJforesctid·~ . . - -:: i : . · ,,.· .: . _. .. 
. . . •.:. .:. . ._, .. 
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It .-1\fas tentatively decided that the next meeting of' the Board 
of Directors V{ill. be tJ.eld on Tuesday., March 14., 1961 at 9 !00 A. M .. 
in the 1\Jew Yo:rk office. 

Mr. Hines was invited into the meeting and was introduced by 
Mr .. Love_, Mr. Lov-e stating that the Peerless Situation had become so 

- acute a few· months agb that . 111.r. Hines had dropped all other duties 
at his o~-n suggestion a.nd. had taken over full charge of Peerless.,, 
both manufacturing and merchandising:- thcit Mr. Hines has the_ complete 
ba-ck:t~g and confidence of the Executive Cornmit.t~e., and· that in view 
of the serious .losses $.t Peerless., Mr. Love thought the .Board would 
be interested in hearing from ~11-i;. Hines.. Mr. Hines then gave a 
detailecl presentation on the Peerless. situation, tabulating ·on 
charts ,developmentl3 and results thro~gh 1960,, -changes to date in 
organizatiol'l and programs., both i:n manufacturing and merchandising, 
and projecting on charts prospects for the year 1961 and t:h.re-e Jr-ears 
·t_hereafter. During the course· o.f these presentati-ons a· number of 
qµ~stions.· ;w·ete asked and were answered, and after a _ further period 
anci i"ull.QPPQrtunit~., fcrr:· additional question's., Mr. Love tha_riked 
Mr .. Hir.ies-;<and sta.ted,.: -that 1n view of ·the seri·ousness of the· 
situa!ii-on,, ){ith;Pee:rle_ss at its present; _ra.te· of -loss costing us __ -
roughly_ around4Q¢ a share per annum., if _any-of· the Dire9tor~_had 
:further _questions to ask or wa.nted to di.scuss mo::re any:• specif-ic · 
as:i;:iects_ -~1:tth_ 1'11~-: Hine.$., he w.·ould ·appreciate -their :rerriaihin·g a:fter: 

· the 111e~ttng · and doing.- so. - · · 
...... ' . 

-_. _ · ·• _ ·.The;:e being• no· furthe'r ;:business to- come before the. Meet:Lngi - o'n 
motion gu:ly -made . ., se<fo.nded and, carried.t the Me-~ting was adjourn-ed· •.. 

-· • •· · :-Secretary 



I 
IUNDTE:S of Annual Meeting of Stockholders 
of Burlington Ind:ustr:Les., Irw. held at the 
office of the Corporation., 100 West Tent.h 
Street, Wilmington, Delaware 011 Thursday., 
Februar-y- 2., 1961 at 11;00 o'clock in the 
forenoon. 

Mr. ·J. Spencer Love., Ghai.r111an of. the Board of Directors., called 
the meeting to order and presided. Mr·. · Stephen L. Upson., Secretary 
of the Corpora,tion., acted as Secretary of' the .:meeting and kept the 
records of· the proceedings . 

. TheSecretary:presentecl lists of the stockholders o:f th~ Corpo
ration: or record at the close of business on December 15., 19b0~. being 
·the·· record ·date :f.ix~d by the Bo~:pd of Director:s of'. the Corp_ora tion 
for the determination of the stockhoJd-ers . of the Corporation~ entitled 
to notice of and to VO~~ at ·the. rneet~rig, c,ertified 'by the Chase 
Manhattan. Baille, .the Transfer Agent .. £'or the: 4% :PX2eferrect Stock, :3i% 
Pref·e;rred Stock, -4½% Second Pref'~rence Stockl a11d,Gommon Stock or,· the 
·Co:rp.o:rfiti,:m .. · He also,. presentgd .cDpies of, the <N.otfce of the, me~t1ng 
and Proxy• Statement. combined 'and·.proxy together With an af'f.idavit of' 
an employee. of, t;}1e Chase Jllati.battap Barik~· Transfer Agent J >to<tl1e 
effect that copies o:f' said Notice with Proxy Statement combined, 
Proxy and Anp~a1:. R.epprt of the Corpor$tion to its .. stockho1dC=:t:B for. 
:the .f1sca1·year:. ende~<Oc~pbe:r l:, :t.90:O,had beetj .r~iled 

1

pot Tater than 
. Dec·ember.·28, ,1969 .t.().· all<hold~:rs of::4% Pr:e.ferred·.Stock., :3~, Preferred:

Stock, . 4½% Second ·Preferenqe .stock,. and GommoRStock 0£ the Corporation . 
·. of record at> the·<close of busines·s 6n .Deceinber 15; 1960.. .. -

·::·. -. •.. .. ,- • • ·: _· .. ·••• •. i, : • . • 

·.· The)~nnuaJ. ::Report. of .. th~ ,Corporat;i.()n. to: 1.ts' gtockhoiders;: for :the••'· 
.. fisc~.1 year··.ended0ctober,}:,1960J ·containir1g,tl1e<repo.rt ·of . ·•.·.·, ... · 
·Mr.,J •.. Spencer Love~ Cl:laJrman :·ahq Ppe~idept':of, .the: qorporation,. to 
'the ·stoc}cholders dci,tea.· Decemb~r,'5., }960 and ·the· report· D~:Pe:at,, 
Marwick, Mi.tchel~/&:·•Co.,,· ciCcount9nts., to/:th~ ·~pq;rd.,,of ])'j_recto:rs·and . 
·:stoc,kho1ders .. dated :Noyember g1,,:: 1960,.,. i.n~ludirig · the: ·Cgns.olida t.ed 
Bale.nee Sheet as.' pf .OctpheF'<l:, 1~6oJ.gopso+i.da,t,ed, Stajjmyi.~nt ,,qJ' . . 

. Ea,rnings·;,. Consolidp.ted .St9-;te:ment ::of': .C~pJtal:·:trl':·•Exc~S$. of· P§ir<' <:and 
. C0!1f?Ol1qc;itE;d• S-t;a.t;?.'mE:1.nt• .. of Reta1ned ':&arrii.ngl3 Tor· th~;,pe:r:iocl rr.-:Om···· .. •·.· ... 
October 4_; ,J959· to October,)l.; 1960_,··· w:t.th· · compai7ati:vet":':e:Lgures · f,orth~ .. 
p;recedj_ng .year~,; ·of Burlington Inclustr,:i.es.J. ·Inc ~/·a:nd ffubf3-tdary~~:Companies, 

, vms presented' t·o t~e meetirig,. ·. . . . : . .. ·.. . . ··• ... ··. . 
• :;. . • • • • • • ! • ·.• _.: •.. • 

The Ch~i:P~an .. with: •• the····concli:rterfoe .• Of :··tt1e :r~e:eting ithen: app9inted 
.·. M:ts;s ... :fL .. S • :J:ol'u1f39n .,and Mr;; L. H. ·Herman to }lC.t:. as :I:pspectors of E1,$ct:Lon 
: and ·qudgt3S .tp copduet; thf:! vot;e,·. a~. the lll(:H3ting,' '':VfhD .:thereupon took and 

su"b,scrib.ed, to ·an" oatll. faithfully· to :'ex:eqJJ.t~;;:the quties· of' Ins.p~ctors . 
• of ·Elec,tionand JudgE,sat:.:th·e. me:e:t,ing i:tth -s:ir.i.ot· impa;rt,tality·and 
accorg:tng ~Cf.•the.:._best·'6f ·their :a.bil:Lty •. · . . .. . . " .. . . 

· .. · .. · · 'Th~· .. criairman:·•.th.en:.:caTi~d:, foJ:. the' hol,ders: .. :'b.r (4%··:·p~~fe:rreg ··st6c}{., 
.··3t'··· .Preferred .::S.tock,.····•t%·:_sepond':.·p~.ef~:r1epce: .~t q9k., :and.·· .. C.ormno11 ·-Stock o.f 
.the ·Oorpora.t.to.:n,pr~:f3er:i'ttin·.J~}'e1~~1::m. tp\::r€3pppt · tP:?:t:r; :p.res~nC$j: arid .. •.ror 
t}1e .. holders· oJ';<pl7c:>:x:ie.s· t.o\ pl:'~§ent · th~•,· sam~: to·:nt1Je ::Inspectox?~'•;and .... 
Judges.;, ·.w·rio,.,:uJ)on \exam!ri~"tiqn,:tJ;i~r?qr., ai:"J{i, of' /t.hE; :Certified/1.:tsts. of· . 

. stoi;kl1oldep,s ·.pre.yipusly: :prt=;.S~nted.,. repo.ri;i,ed·;that:thf?T'6 ier.e: i?r.es~:nt·· 
iri person "or :rt3pi•esen'pe.clJ:ry·.pr-ox1e.s .. th~ liol.de.n"s.··ot:··9·,776-;·653,,:Shares 
of stock .of t . .ri~ :Qorpor?,tiqrr ent.itled,. to yqt~' ,at the meetingj;:';out of' a · 
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total of 12.,265.,296 sharBs issued and outstanding and entitled to vote .. 

In add1 tion to Mr. Love and Mr. Upson., Mr .. Joseph L. Eastwick., 
Vice Chairman of the -Board and a Direct·or, Mr. Walter E .. nreer., Senior 
Yice President and a Director., I'.,1r. Charles lt'. M;:rers., Sr . ., rrxaeasurer: 

· and a Director., and Mr. Jackson E. Spears, .,.v"ice Pre.s;Ldent,, were pre·sent 
on behalf of the Co:r:pDration. Jl,tr. L. L Swindell., representing. Peat., 
Marwick; Mitchell & Co . ., was also present; Stockh6lders were pre.sent 
at the meeting as follow·s 1 Rolfe E. Glover; Jr .. ,, the owner of 220 
shares; Frank H. CokerJ the owner of 910 shares; WilliamBrodie.,·the 
owner of 7 shares; Kimble Jaquette., the owner of 5. shares; 
Mrs. Maxine E .. Baker 1 the owner of 35.shares; and Mr. Lewis D~ Gilbert., 
representing 6., 792 shares by proxy and 31 s}Jares in person .. 
Mr. Richard Wyro:righ, Mr. & ·r•'.irs. H. Leslie LaToU:re:tte and Mr. HOrace H. 
Housten:wer~:~lso present. 

The Chairman: thereupon declared a quorum present and the meeti11_g ·· 
compe~ent, to transact pusin.ess. He ·theri commented and r.eported upo11 
conditions affecting<the.Co:mpahy- and the industry ,generally., bringing 
up_;.te>-da te · the :6-e\riew made in the. Annual Report t_o' Stockhol_ders. 

A:t'te:r a C brie.f. peri,od of qu;estions and disq,Uf;S.ion; ttle Gµairman 
then call.ed i;'Or riomi.riation~ f.or Directors , of. the: :corporation for>: the 
period begif1ning _ this date ·and e,nding,· bn the date of_ the, .next Annual 

. · Meeting·: of Stockholders ·anq. untiJ._ th.eir respective: siiccessors are 
elected. and qualify~ The follt>wing: persons w¢r·e, pomih~_ted: 

•• ·! ·'·. 

Graham H. A.nthony 
Gra.ha.m· fr.: Bla in.-e 
J. C ~ Cowap., Jr: .• 
Ha,rry L~: .. Da..1 t6i1 
Joseph L. Eastw}ck 

. John .01,if'fo~d li'olger. 
Albe;rt·" H. Goro.'on • 
WaJJ;er.-:_ R~ Gr9ep, .. J:ri-. 

. ·:H9vm:r:d. J:IoTq._Enmess 
· · . )). Edward:. !lpdg1.ns 

.· .,_HoracEf C. Jones·. 
-. Her.b.ert·· ~~ .. J.Caf~~r 
· _· ;r •.. Spencer ':LQye · 

M.elv-yh ·'. G •. ' LPW,en·s.tein 
·· CbarT_es F / :f\zyers" · Jr .. 
:Henry E .. ·Rauch · 
. Stepb,en::·:y ~ Ups_on 
Jolm.· -Vann'eck 
E. H. Zan_e 

. . 

There being. no furthe.r n_orn:tna.tioris~, the Cha.irn1an • declared· the . 
. nominat;top;3 c,lo~edi~·-·. A:ft;~r_. ~JsQ11Sf.3i,P-li.;_: the•J)pl}.s .. ·,:,~{;;re'.:duly- qpen:e.:d a!td 

: ·• al).stoc.kho:I.ders·p:resent •Jn pe.r~m,1:,.;and repres,ent~d by :proxy .voted by 
1Jallot~ . 'rh~ .l11.5peo·tor~ o( Elec.tibb the·n·.canvas·e~cl, the· votescas.t and. 

· mctde, -~pd p:r.ese.rit.ed the :fo11owJng Certiticate 'shov,.r,irig the results .:of: · 
·· the el ectioh. .. . . . . -. . . . . . . . 

'I 



BURLINQTON INDUSTRIES; INC. 
. ... - .. . . 

.... ·: . . 

.. INSPECTORS l . CERTIFICATE . 

. I We,>'tl{e sUPscI".l,befs, J\).IJ.ges and J'.n.sPectorS of Election,. appointed by t~e . · 
· Meet,:tng· of i;1-te.}:apov~ name.d.·.Qorpo:t;:~t:Lon at. the: An.nual. .. Mee'liing. he.l·_d ·at. the .. 
. prin.cipa·l ::'offi:c'.e··. of °thf Qorp{?.ra·t1.on/ 100 West'·. T~nth str·eet°,, Wi_lrrdngtort; 
D.elaw~r.e; ··:tht:s .·Februar~t c;. 1961,·· ·at 11 :00 o 1 clock .f-n the foren.o·on, ·d:o rep,ort 
that··: . . . . . . . 

• • • + 

• • • • + • • • •• • • • 

·.1.. :.·Be.ro·re.•:: enter-irig upon, 6tiri ... duti=~S .as I°lJSpect:ors··we took and ·:suo
scr1,.b:ed ·t1ie oa.·th of°: .office. 

·2 ~· ··•··.A··9,tiQr.:u:m .. or. tne. SQal;'e~ ··of. eacp ... c1a.-ss ·o.·f st:oc,k. entitled to vote. ~pr 
. .. elect.ion· ·or,.·D.if1e"c·tors ,.fo.r. tp.e, r$spec:tive ·Clas·se·:s we:re re.presented ·.~.t . the ·· ·. '-Meet'ing. · ....... < . . ·•·• .. - . . . 

'. . . . . . 
.· a~., ... '.f.1.1e,r:e/wer¢·. pres.ent.: ·eith.·~r in. pers9tt:.or. by ·p.r:Qxy holders or ~hares· 

entitled t.;Q 'Vote ·tO.J:1 :the· ele·Gtton.· of D.1-r~ct·or:s·. as. follows: 
. •· .· .. · . . .. . .··.· -·;•--·•:: ·.· . . .. 

·.· 9l1Z6i6\ts .. .n·.·.~.::9-·.-·•r ... ·.e· .. s.· ... ·.· .. · ... ·'.(qo·.··-~s.·:ts. t ... i.,n.g ... ·.·.o.·r.•· · •.. ·. 73t,o7 .. ···.s···i•·h•a. r.e.s of 4% . . Pre: .. ··~·~I._l~g::•.:.-.:t.o.9kJ : ·.: =•1.,,186 .. · .. s.ha:ves:;· oF 3~> Pre..f E:'r-;red Stoc~, . · 
. · .. •·· . . 's::.:<:::;:4!$,:.7{30 ·s~.re;f::i\·o ~> 4:~ · S§coµd .. Pr.efere~c:e St.{?·c k. and 
· ·:· .::<2.,6'38,130~}3.~<ir¢:~· ;or:~Cpnmic)n ~.sto(}k) ,. beil;g .a• .. ~a.Jo;ri ty. of a.11 . 
. . :tb~p$1t;bc~::·.;;1~~.ti~d i_and<outst~moing · and entitlf;d t,o v:o.-te at· ·:a= 

·· ::.ip:e~.:p))i:ig.·~i;~';s:t.·09~99:+der~-~ · · · "I .... , . · · 4 •. ~e ~~i1ow1ni named persons receiv.ea the· riumb~r of v.ote.s:·.·a..eft ·opp-0sit'e: 
tp.eir· re:;:;pect1v.e na~es~ the .same beir,ig a majo~i•ty ·or the vote1S· .. ca:e.t.::)py the.::. 
hold,ers 'O!:. sh~.res eptitl.ed'.to vot.e thereon ·ror tr1e .. Di.rectors Qf:: th:~(··Oorporatlo.p 

.. {p:r('.·,:th.1::: :.:~P?91~g:·· ye.~:r.: ?..:n~ .. ,.unt,iT> tne:tt · reap-ec·ttve · ·s.U:·c~essors .are €le.c·~·ed and . . 
.quc11tfy:=··· · · ···· 

... ' ., .. ' .... 

. Qrahemi Jr. J\tl'thQny 
·.(Jraha.rri B·~ · .· Bla-1.ne .· 

~;~ t~i;:±t~:;- i ... 
· ·= =\Jj}~e·pg· L:. :~~~~wic.k ··' 

·. · )f:ohn:: :dl;tf.f;_q.r.q. ~,Folger ;. · 

·• ·1!iil,i~iiiilitr. ·· .... ·.· 
•.···t!ii~1f;$~i::e1n· 

.pn;:t:r-.ie§:·/F. MY:ers ;· : Jr •. · . 

,1~1¾ .. ·.Ez~.·.· .• ·.·:··.n•a.·.·.·_•.,.·.:.:.Lnn .••. Re¢. :~ilon 
.··E.:·\fh 

NO. · ()F ·SBARES . 

i:i:ZY·B.•623 

- -- I 

I 



The Chairman thereupon declared that Messrs. Anthony., Blaine., 
Cowan., Dalton., Eastwick., Folger., Gordon~ Greer, Hold~rness., Hudgins, 
J·ones., Kaiser., Love., Lowenstein;, Myers., Rauch .. Upson., Vanneck and Zane 
had been duly. elected Directors of"' the Corporation to serve for the 
period beginning this date and ending on tl1.e date of' the next Annual 
Meeting of Stockho1d.ers and unt11·their successors are elected and 
qualified. 

The next busi.nes.s presented to the meeting was considerat:ton of 
the proposal to approve the selection of independent public accountants 
as set forth in the Proxy Statement under the head·ing "Selection of 
Independent Public .A~countants. tt Motion to adopt the following 
res.o:Lution .'N'as thereupon duly made and seconded: 



. . 

BURL~:11~0-TON· INDUS~RIES, INC • 

. JUDGE.SJ .. CERTIFICATE 

. We, the::,:·:$Ubs_c;rtbers,. ·Judg:f:!•S, appo1nted PY the Meeting of the abov.e·. 
na,med Qorpo~~J;it>n at the: An.nual .Meetin.g -. h~ld at the princip9,l office of 
the c·o:rporat.1on/ 100· West· Tenth·:street,, Wilm:tngton., Dela.war~, thi's 
E(=~oruary a,.. 196r, ;'i:it -lh00 o 1 clock in the forenoon, do repor.i:. that: 

1. Be-.rofe :e.nt'~·r:tng upon .our· dut.ies as. Judge.s, we took and s:ubscribed 
the ocf th o·:r :0ffi:c._e '! · 

. . 

~-·· .. A :_quo'rrurrr·of .th.e. aha:r_e,·_s .o.r each .class ·:Of stoqk.·· entitl-ed -to.· vote upon 
. ··- :. the p.rop·osa,.J.:s:. ~et: .. fprth .in_ th.e· --~voxy· . .St,ft·em:erit for .the Annual Meeting .of . 

-- ..... ,. Stockbol.ders,, qa.t.ed.: Deqemher 27, ·1960, were· re.presented at the ·Meet;tn·g; · 
. . .. .. .. ·• . ·• . .. . . . . . ...... --- . 

3 .,_ . ·Th~"z~~,)f~i'e· pre sept ei-tfael!::.in: person. OJ~ ·by proxy hold~r~ · of ~hare$. 
eptitled-.:tt?/:v:.o~-$ · upon.the· sa1a·propo.sa1s as follows: 

. .9~7.76i6$:r;·· ... shar~s (consistip~ of· · · •· 73,607 ::· :: s}?.ares. _9f • 4% 
. P:r~f:~;r~p~tj. ::·-$,t:t?cR, _ · : 19 ,186L ·,L··· - · · sb.a.r~ s of,. 3i%·· :,~:ref erred $t•oGk., 

-. _·_ ... • . 45:'Z,~Q,/ > s ___ -.h., a _ _re ____ -~_._· .. o, ___ ·-f.· __ ·. ·_4·~.--··_._. -~:· .. g_ Ere_ . -o_ ·n_. d_. __ .. f __ ref ere·n-•c_._e ___ -··_; s_ t_ o.~_k __ · -__ ._a ___ nd __ -_·_· . __ · .. _ . . 9.-,6·~8:~l':..:_O;:-:_··.;·_.::sn,are~ .of.> Co.~on-.S,tock), b~·,:tng .!3-. maJo.rity o:f 
::a11·<b..e.:·<$t;:pck..,.i·ssued ·and>outstanding and ent;ttled. ·.to v·ote .at 
~ meeting :o-f': tn,e::· stockholders~ · · 

'Mitchell. 
a.ocountants to audit the:.,_-books .and :account.s :o·t 
ril?ca,l· year, votes were· ·cast a-s foliow·s:· 

IN :FA.VQR. 

-:AGAl.:ijST 

+ • • • 

·_,.9.~.74.5~·:o:02 s·F..ARES 

7i~S4~ S'$RES 

-5'. ·- A·.-rnajor:i:ty, 1?f;.the yote··s. :c.ffst by the holders O:r ;shares e11titled tn .• 
.. '~here .. qn;iiere,. v.o:te.~· for. s:µci_li resolution. . 

sub.scr~be.d: ahd .. ,swoin. ·t·o.:: ber.ore' m~ · 
·tnis .2nd day·· ::Df_.:Februar.y, · .1961,-,_·.· .. 

~~tjr~ 

RespectfuJly s.ubmi tted:) 



The Chairman stated that as indicated by the Judg.es t Certificate~ 
the resolut:Lon approving the selection of' Peat, Marwick., Mitchell & Co" 

. as independent public accountants r.i.ad been duly adopted. 

Ivlr~ Lewis Gilbert then p1~esented to the meeting for its 
consideration.the resolution·set forth in the Proxy- Statement under 
the heading 11 Stockholders 1 Proposal., 11 as follows: 

RESOLVED: Tl:-.1.at the stocl-c11olders Of Burlington 
Industries~ assembled in annual meeting in person and 
by p;roxyJ hereby request tl1.at following the annua1 
:meeting a post-meeting r>eport shall be.sent to all 

, owners co,ntaining a sum:rnary of the discur;:;sion, i·denti
ftcation of participants., shareholder questions and 
management ahswers., .. and . the actual vote for and 
~gainst a11 ~esolution~ • 

. ·Mot;ton to adopt th.e :tor:egoing resoJut:Lon wa:s duly raade and 
seconded.,: qfter which Mr. Gilbert discussed such proposa:,l at some 
length. · · · · 

Further reference was_ made. to the. transcript taken at_· the meeting 
and filed ih. · the office of the .$.ecretary of ·the Corpo:r:ation Tor. more. · 

. detailed inforrnation as· to the matters and discussion t,ro~ght be.fore 
th.e• meet1:ng. 

Ba.llots .. we·re then distributed a~d th~ .. Judges ca:nvat;)sed the votes 
:.: .. cast arid :m~de. and presented the ·f'oll.ow.ing ,GBrt;Lf;icat·e showing·the . . 
>r.esults · of'· th?. votes cast on the resolution :lritroduced ·byi Mr .. ·. Gil be:rt: 
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·. BTJRLINQTON . DIDUSTRIES_,. INC •. 
.. . 

1.

-.~·--,.: .. . . 

. .. . 

. JUDGE,S l CERTIFICATE. 

We> ·the· ·s-ubs.o-~ibe·r,s; Jµdges., appoint:ed by the:::Meetlng of· the. a.hove nam.~d Corpor.atio'p_ :at the Annual ,Meeting .held at ·the· pr_incipal office of 
the Corpora t1:pn., TOO :w:e-st .. Tenth ,Stre~t; Wilmington·i, Del.aware., this 
Feb.ruar:r 2, 196.i, at 11:00 otc1ock in the i'o-re-no·ori; do report that: 

1. Be,!ore. :ent.er1ng upon our duties as Judges·, we took and $:µpscr1bed 
the .O?:t.'.h of pi'f tc·e ~. · 

. . 

2., . A- ·qu,o.rum>•o.f the . s):J.ar.es· of ea.~h clas.s · of stock entitled to: VO:te 
upon the. p:rop.oµaJ.s: ·set:- torth in . the P.roxy Sta temen.t fo:i? : the Apnuat. Meeting 
~of StockhC?lC?,ers,.:· date~ December 27.? .1960·, wer.e· represented at ·the ·Meeting~ 

. . . 

3~ :•• ·:There we,J?~ pr:~.s~nt::e~ther ·:;tn pers:on ~r by proxy ,hold~rs of shares 
·ent:'.l.tle·d.: to vot~r _µpon the·: said l)r>oposals :as "foll~ws: .. . 

. . . , 

2~7.20.651 ,1,hai:e'.fl (consisting of' 71,6oz. . . . BbareS ()f' 4% 
Pre~e,~:r.¢.~/§t:i~):ek,. : · . 19 .. 186>:. . · ~hare~ .of ·•:~:· P:;rer erred st.ock, .. 

. .. ::;45:,7:30. :·. $.h~=~.-~~s • .Qf . lJt' ... $eo·ow~ .. fJ?efer~nce .~:t:oa¥ and .. · ... 
· .. ·.9::-:6.~8:,-'l.30 '.c ·,: ·B.;h~l~~'i.3 . of_ Oo~o~_ .~tock)·, bei:ng a·. maj-pr1 tY ... or ··. . 
alJ\.j;.he: ~to.q.k. i~~.µ?.<i a.nd .· outstandin.g-and e·nt-itl.ed to vot,e at 
a. mee.1iirig ~ff the : st~cl<:ho1ders ~ . . 1·~ · 4. P~ pea6i\ltio1afoa1Jopt the pI;oppl;le,l set fo:r'clltn <tl+e l'rpjfy state.:. 

.. · '.~tft ··_rpr.Jil:i.e .. Annu~l· Me.:$::ting of -SJockP.Olde.rs· dijte.d ))E:c;ember· 27, l96o,·: arid .. 
. . ... aeaigna,t.e.d· t~e,reiir a1:?·t$tpclq.iolde:ra-t'. :Frop:osal .. (relatJng to ,p9-et annual 

, +ne>E3.t1ng .. repopt'S>:t·o stc;okhol:der.a)/·vot·ea w.ere oast. a.s Tdllow~: · · . , . ·· ·, 

. :IN · .. F,AVQ.R 

.AGAINST· 

,:.,.286t?3o SHARES 

.8.:~.7so:.7-~0 .. --: SHARES.· 

5.·.- . A .ma.jo.flty, :of:· tn.e v.otes. cast; :·by -the holde·r,s of the. shares entitled 
. < to vote' tbevet)iL f:o~ the --above d.es~:r1bed propoi~a.l ··were vote:d a:gatna:t such 
, _. p:p();pqsal,/ · · 

&ub.eoribe~d:·and· J3WQ.~tr.i~.· .. ·.befor.e:·• 1.ne 
.. ;tnie. ?no..):\ij}' .. , o.r ~~1;:)r,uax-y, 1961 •. 



I 
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The ChaiI':rr.!B.n stated that as indicated by the Judg:es I Certificate 
the re·solution presented by Mr. Giroert b.ad failed of adopti.on. 

There being no further business to come bef'ore the_m~eting., upon 
motion duly made, seconded,, and carried, the meeting adjourned. 
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BURLINGTON INDUSTRIES, INCc 

OATH OF JUDGES Ai\TD INSPECTORS OF ELECTION. 

STATE OF DELAWARE 

COUNTY OF· 1'.J".EW CA$TLE 

We,· Ril· S. Jol1psop find_µ~ Ha. Herman, ·the upderstgne.d, duly 

appointed :Judges and Inspectors ·of Election to conduct t.he· vote 

at an Ann_ual -M,e.et-ing of' Stockholders· -of Bu:r1ington Ipdu.stries_, 
. . 

:Cnc. ,. to _:-b·e l'leld at 11 :.oo o t:clock :Ln · the ,fofel'?pon., on 

February· _2, 1961:,. at· the principal office of ·tr.re -Corporation,, 

No.· 100 We:st ·Ten.th Street,. WilmiPgton, Delaware, being se.v~~~-lly 

and duly. '-?Worn., do solemn,ly swear that .we· ,~iil fairly and im".'." 

part~::allf. ·p.erform our d:uties as Judges a:nd·In~pector13· of 

Eleeticm at sµcri-: Annuf.;tT Stoc.kholders I Meeting of -the ·.Corpora;.,.. 

tion,wii; faithr'u.lly~nd d;i;ltg~ntly canv;,.!lii the votes·cast at 

· s~ch ,me~ting, and will honestly and ·truthfully_ rep,ort.-.the result 

of the ,,ro.te·s -so c.as.t. 

$1,fb:sc:.rf~:ed and s.worn to before )ne .. · 

thi~ 2nd~ _day of F:ebruary, 1961. ··. 

-:-::•, ',' .-, • .. -.. _ ~··· ... ··.· ... · .. • .. · ... ·• ?£·-.... ··•··· :._·,. ,· . ' .. • ... ·•-· ...... 07ia~ 
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BALLOT. :F01l ·DIRECTORS 

BURLINGTON INDUS.TRIES, nm . 

. ANNUAL ~E.~~NCf 0:F STOQJ.{HOLD~R.S .. 1IBLD AT THE. PR.INOI:F.A.:Y _()FFICE .OF 
THE.·CORPORATlON, NO.· .. l-Oy··WEsT·1,ENT,H STREETJ. WILMINqTON, ·nELAWARE. 
ON FEBRUARY 2-,,: 1961, ··AT ll,:,00 .o I CLOQK IN °THE FORENOON. . .. 

. . 

· We, .t.he und}e~13igned,· •l}e~elJy.~vote q_1l/l_94.'l· :shar•ef? of voting; 
· stock·. of Bu)7lington Indust,r:i..es, Inc. fo,r · tri·e ·:following r1arned · 

pe,r~ons tp sey,v·$ as ·Di..r~gtors .·-pf the. Corp'Or:ation· until the: next. 
Annual Me·et.ing of Stockhol.ders and until• their :succfossors .are· 
eT·eqted a.pd.· 9:ua.l~fy: . 

. . 
G:i;aham ·H., Antn.Qny 
Graham>B. Bl;iine 
t:.-. c. ·t:owan./ ·.·Jr. 
Harry<L., Daiton 
Josepfl:,L .. • ·Ea.stw1ck 
John Clif'f ord Iiolg·er 
.JUb,ert H-.· ·Gordon 
Waiter E. Greer, .Jr. 
·Ho:war'd Holderness .. 
D~. Edward/::audgins 

. Hctrace C .. · Jones. 
He.:rbe:rt . M.. Kaiser 
J.·. ·. Spence.r. Love 
Melvyn. G ... .Lowenstein 
Ch$-rles F ... :Myers, · Jr. 
Jfepft E • · Rauch · 
St.e.p'.tlen L. ·. Up son 
·J•hn •v~nn.eck 

. E •. R. Zan~ ~ Pro:i;les. fii,.µ:. 
~JJ:tc > < BY PROXY ·. 

•-.. ,. ·-•:;· 
-'••········---'-'-----''----=----'.;_;_;__-""---"--'----'-"-'-~-....::..:,._---'~---'-~....:..__~~.:.......a...:~ 
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. . ·BALLOT. FOR ··l)l:1-\EC'rORS·,. 

· :smtt,tNGTON INDUSTRI~sy,·tNc~·: · 

ANNUAL -MEETINa·•misToCK1IOLDERS · HELD _AT'.'±liE PRINCIPAL bFFic)r ... oF:·_· 
THE ··c:oRi:OR.ATION·~·. NO.;:: lQ9 WEST::TENTI{ &TREEir, ·.::Wit.M.iNGTQlf;:·nlll.J.\W~-

1-.----............c----.· ON .. ~FEBRUARJ .... 2,: .. 1:96:I. , .... AT· ll_:O<.J.-0 1 CLOCI(· IN TBJ{::·:FORENOQN. ·.· . · . . .· ·.· _:: . 

. · .·-.W.e, ·.t.ne·.:l'.ln~erstgn.e.Q.;,::hereby vote ·. : .. : .. 1::tS rj._.·:·: ':'· :Sb.ares, pf· .. vott~g··· . 
· .·stock· of :au.r1.in~tofr.·::JZndus.t·r1~s;· Inc. tor.·_ tn.e ... •:·fol_:r:o:w~pg .naliie~q : .. · 
p_e_rsons .to .·s_el;!v;t:r. a;$:- Dire¢:tors. ·'t>f ·-.tl}~ Corp.ora:tiop:_u11ttl :.the··.·.n~x-t::::. 
itnnµ~:t Meet.~:n.g:'of. 8:t·o.·~l<hoJde:rs and· u11t1:i. >the£r .~uc~es'$ors·:are:.- .· . · ~:l eqte4 at1<t.;q\.l.e.:l,:if1.:·· · · · · · · 

G:r.ahc1in . If.:: Arithopy . . 
. ·Graham· .B .• Blain.e:-•. 

•. _ J • : C * C.owan, Jr .: 
HEt:r:ry·L. DaJt.on·:. 

: . Jo.seph L... Eaa.tw·i:ck . 
· Jonn -Clifford: Folger : 
Alpert·· H, 'J¼oidpn··\ ·>:::.: 
· W.aTte.r· R~ .. {lrE!et".···Jt:.~/·; · 
· 'Howard Holderne·s·s ,,.:•, 
:(D /.Edward' Jiud.g:lnr(': > .. 
liorace:' :c .. Jon~.s-: .·· · 
· Herb~~t ·M. 1\8.Jser _: 
J~-- Speric.er Lov·e .. :· : .· 

. . _ M?,;lyy~.· -a •. · to1•n;m_st~fp:;> 
·.·,Charles· F •. ,Mylrs,· .. ·Jr .• · 

J:I:erirf•'. ~-•: Raqon•• :.:·..: .· 
:}~#eph~n-L.,.·••lfp.sp~· · 
. ·:·John :Yanpeok.: . ·· · . 

,.·,.:i)E~·•·:.R~.:··zane ,·. 

$\\Jr~tt J;.)\rv'y1~+~ · .•.. ·····.·• ... · ...•.. •. : .. TocnpmJ?p~· ... · .. :BY· Pl{Qxy·.-.""· 
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.BALLOT FOR .DIRECTORS. 

BURLINGTON INDUSTRIES 1 :INC • 

ANNUAI.i MEETING OF STOCKHOLDERS HELD AT THE PRINCIPAL 0-FFICE. Olfi. 
THE· .CORPORATION; NO •. 199· WEST TENTH STREET, WILM:rNGTON, DELAWARE . 
ON FEBRUARY ·2, 1961., AT· 11: 00 0 1 CLOCK IN TBK FORENOON. 

. ·- . . 

We, the Undei'signea, herebyyote ·· · ht, i.g' · . i,;har~s .or YotiPg .. · 
stock pf Burlington ·_Indust:I;'iesJ Inc._ for ~he fo1low:tng named: · .· 
persons· ·to serv~ ,ts· Dtr'.ectors of the Corporat1cm. until_: the_::ne.2ct. 

. Annual M.e.et1ng_ of ,Stockholders and until .thetr .suoce.ssor:s .··ar.e '·': · 
·. •eii~o~ed: _arid• qualify; · · · 

G:raham H. Anthony 
Graham B. Bla :Lne 

· · J. C •. Cowan.,:· Jr" 
·Harry L. -Pal ton 
Joseph L .. •Eastwick_ 
John Clifford. Folger · 
AJ.bert H •. _ Gordon . _ . 
,Walter< E~ Greer,. Jr.· 
Howard-Holderness 
.D. E-dward Hudgins· .. ·._·_.·. 
Horace C ~: Jones _ 
Herbert M. J\aieer: 
J. Spenc~r Love 

· Me1yyn a~:: Lowenstein 
Char:;tes F .• Myt~rs;, :Jr. 

· Henry_.· E. ;Rauch 
Stephen L. Upson 
John .V-anneck .... 
E. : ;R .: Zari~ 

. ! ... 



I 

":_',.' ·.· ... :.•.:·•·.···.1 .. '•'··· .. · 

-··. . .. : - .• ··-- I 

-BALLOT.FOR DIRECTORS 

BURL:INGTON INDUSTRIES, INC. 

ANNUAL MEETING OF· s·ToCKHOLDERS .·.HELD :AT THE PRINCIPAL OFFICE, OF 
THE CORPORATION.,. NO. 10.0· WES,T T~NTH STREET, . WIL~INGTPN;, DELAWARE 
ON FEBRUARY 2; 1961, AT 11:: 00 0 1 CLOCK IN 'rBE ;FORENOON. 

We., tl1e_• uzj,d:e.rsi_~ned> herepy vote '. ·lo~ Q<?:;, . . . . shares of vot-ing 
stock of -BUrlingt·on Industries., Tnc. ;ffo~ tb.e ·rollowi:ng named 
persons t·o :s·erv~ ''EH:f Direqtors of the·. Co'rpora.tion unt'11 the next 
Annual Mee:"t;'i;'ng .Of Stockholders_ and until their succe·ssors are 
elected -arid 4:~al.ify_: . 

Grariam. H.: .. Anthony
Graham, !3~ ]3.lat-ne 
J. C. Cowan, Jr_ 
t.la~ry. 1. ·pa~ t_on 
Jtl'~feph :L,.: . .EaB~wi~k 
John Clifford :Folg·er '. 
Albert IL (}ordon . 
Waiter E·. Greer,· ·Jr~ 
Ho~ard Holoerness 

·: D·, ·· Eo:wa,rd liµdgins 
Horac.e C • .Jone-s 
HE~rber.t M. Kaiser· . 
J. Spe11¢e~ Lpve: _ 
·Mel_vyn Cl. ~pwenst:ei.n. 
0harleJ3 ··-F. Myers, 'Jr~: 
Hen_ry E:> Rauch 
_8-t;'ephep ~,. Upson 
.Job.n Vanneak, 
E •• R. Zan·e 

BY· .. •PROXY 



- _· __ -__ . ___ - . ___ - . ___ ,. -~ -_ - - - _._ -- I 

· .. '.·.·1· <i ·.• BALLOT.. POR .. DIRECTORS . 

. BURLINGTON. °INDUSTRIES: lNC;.. 

ANNUAL MEETING OF.·STOCKHOLDERS HEtD AT: THE PRINCIPAL· OFFICE. OF 
. THE CORPORATION; ·No. 199 0\-IEST TENTH· STREET., '.·.WILMINGTON., D~I,AWAE.E·:._-. 

ON FEBRUARY 2, ~961 ,· AT ;11 : 00 0 1 CLOCK IN THE FORENOON. ·. . . . . . 

we, the' un(l.ers;tgne(l.1 h,ilre;l:l~ vote . o/'/ 0, .••· ilh,afes o.f.' wting 
:stock o.f. Bµ:r.lingtcm I.ndus~r-ies., Inc. fo.r.·the .folrowing. n~_med.: .· :. 
J;>~rso_;ns · to _.se.rve as :Ofreotors of ~h~. cocyorat~oti u.ritil :th.~, :n:ext/ . 
. Arin'-1al Mee.ttng; o,f: StQti'kholrlers and. until ·their. sucoessors'.·•are: . 
~l ected .· _and quaJ1·ty; 

Graham H-. J:mthony 
O,raham B. 'Blaine ·· · 
·J.. .a. ·Cowan.,., Jr~·· 
Harry L. ·Dalton 
Joseph.L. East:w1c·k 

·.John ·cliff ord Folge.;I? . 
Albert· H •. Gordo.n 

-W.c;iJ.ter E. G.reer1., Jr. 
Howard Holderness 

. :n. ~award Hudgips 
·. ·:Horace c.~ · Jones. · 
. H~rpert · M. l\aiser· 
. J. · Sp_ericer_ Loy~ . 

.. Melvyn Cl~- Lowe·n:&te1n .. 
· ·Charle.s l{. Myets; Jr-.· 
· .Ifenry·: ~. :,Ra.uch : : · . · 
. ~tephen.:t.·· Up~~n 
· J.onn . Va:nri~c k · · 
:E:" •. R.• Zane 

.-·-~.·tt·t;\ . ·:f 

. ' ;i.2Jtf '~"~- B¥:PRQXY 

, .. ·-:_.:,•. 

··:.:.,::\\ 
·_ .. : ... : _ _.-~ - : 

.. •.·.\::: .. __ ,.··.:-

... •:..•:: _: ... · 

..... ·.::.·.<·····. :.· 
.:- .·•' 

..:·:.::·:.· .. .-:, 
-t:' 

.1->-.. :. 

:.· .. 
·-·· :• '•'• 

... ·.·--···::.·t--· .. c.,.:. 

;.·.:· .. , . .. · 

. ~·; ·,;. -:-; , ... 

.-- : :·- ~;-~----~ · .. ·.- .. . ,. --~-- : ~ 

. -~ :".':,.;~:': ·_ 

. .. . . . ·:/ . .:..;~ .. -· - . ~ ·:- ,· . 
. ~~ ,_:. :: -~ . : . 

. -Jr ... 
:--·.:':!.· 

i,-.· ,: ·:~ .• t:~-
•. ;· -:::- ··· ·-

--···• .. 
: .;•_::.\.: :~{ .-,- :·:: . --~::-:'.~~:.·-: 

:_.,:.·.· . 
..• -. ·; .--:.~ 

-·:•:.··.-· .. · .... :.,,••.·-•· 

.: .• :.· . ~-· ···_;•:·• 
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.BALLOT FOR.DIRECTORS 

. -

BURLl.NGTON INDU-STRlES:, INC. 

A:NNUA~,. ME.~TI;NG::.·oF·•.STOOlCHOLPERS.jrELD AT. THE PR:[NC'IPA;L OFF1ICE OF_ . 
THE :-C_ORPORATION,., NO. 109 . WEST TENTH STREET, -W!LlilINGTON J :DE.LAW,A.:R,E 
ON FEBRUARX .. 2, l~6+, AT 11; oo·· 0_1 CLOCK ·J;N THE. F()RENOON. 

We, the µnd~rs~gn.ed,., n,ereby _v·ote ~ . ~, . shares df voting 
stock .. of Burlington. I.ndus.tril:;s,_ Inc.· :for·the· foilowi'ng named 
person.s .t:o· sery.e'· .as Dire-<i:tpr:S . of the Corpqra.tion.- until the. _next 
Annual, ·M~~t;lng j:rf st·ockho1der.s and utitil their succepsors. are· 
ele.cted an.d ·quaiify: 

· ·,Graham w.. P.n.t hor:iy 
· · ·ara.han,; B. Blafpe,: · 

J. C. , Cowan, . Jr,~ 
l:I~:v-ry ..• L.~> Dalt on . 
. J'p:Seph .L • . · Ea& twicl.{ · 
J"ohn ·c:t.ifford '.Eolge'i1 

Albert H~ · Gordon 
. - . Wij'l t'e.r E • ' Gr~E:r , . ;Jr .·, ... 
.- :Ho.w8r9.Hold~r.nes:s_ . 
. D ~- ~dw~:rd. Hudgiris 
. ·Ho.race C .,· Joh~s . 

H.erbert !yl •. _Kafser 
·J. snencet ·tove .· 
Meiv:yn. Gt LQW_enf3t:ein 

. · ·' ··Cha'rles F. · Myer~., Jr. · 
'.fienry· E •. Rauch 
Stephen L. UpsOn 

· John. Vannec -. . 
_E. R. Zp.pe/· .- /Jz· 

;·· , n //r: 
' ,-;.J!JL~.v-Jo ~ut.. 

~J;;., 1-<= .· BY P.ROXY·: . · 

' BY· PROXY·· 

· · · BY PRO};)~ .. · · 

'I I 
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. . .BALLOT.FOR PIRECTORS 

• • • ' :· •• + 

BURLINGTON INDUSTRIES.,. INC·~ 

ANNUAL = MEE·TIMG OF: ·STOCKHOLDERS. HELJ5 AT THE PRINGtP AL OFFICE' OF · · 
TEE. coR.rORATtoN, .;No .• 1:99,WE~T T~TH= STREE~,.:wi:tMI]IQ:TON; DELAWARE.· 
ON JrEBRUf\_RY 2, :· 196l, AT 11.: 00 0 'CLOCK :tN· THE ··F()REJ~OON. . ·. . 

.we,• tp:e:.under,si.gneif;her.eby .. vote ~;~.:,/A .. ;.·::. SP~•r.es of voting 
· sj;o_qk: ·or ·$.urltngt6i1',·'lnclus.tr.1es-,_ Iner~ ·to~:: the ···following.;;·named ·. 
per:soni _>to .··serve·: ~.s. Di.r.e(it9rs ._. of . the . CE?rPo.I"~ t-iJ->n. imti1 = the:.nett 
~nnuiil -:Me~tj;pg 9.~.:::~t.ockholders and· unt:tlthetr.= s.uc.oes·s:o·rs ap,~ \. "·ei:ec·teo. · anq/··gua.+ifiJ · · · · · · ·.. · .... · ·- ·· · · 

Graham . ff_ ·. Anthony.
. Graham>·$·- ·~laine··: .. 
?• d. :Cowan, Jr •. · 
Harr:y.L~. Dalton . 

. Jos·ep.h L_'.· Eastwick 
John. .. Cliffard· ·FoJ:ge~ . 

:" ,Albert· l!. ~Gordc.m . . .. 
. ·wait~r1 ·E-., Greer:; Jr-.• 
: Howard Holderness•·.·. 
· n ~ . EdwEird Hudgin.s 
Horace C. Japes . 
Herb¢rt M .. :.Kaiser 

: .J. Spene er Lovt/' 
: Mel.vyn= :a i Lowenstein· 
. Cha.:rles F .. ·Myers, .. Jr~·· 
Henry· E .: Rgµ~h .• 

-:·-Steptle_n:.L •. · .. · Ups:on 
~,,.,--...---.-.,..,.-,.,..,--~--.---__,_---.-,____,___,_. ,·:,.-., .. ,._...,.._, ... _., .... ,. ,: .. , ... J"o.hn ·. Yanrieck . 

: E/:R\ Za.ne ·:·. 
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BALLOT FOR-DIRECTORS 

BURLINGTON-INDUSTRIES 1 iNC. 

A~tJA:L. MEEfJ:ING· ·oF STOCKHOLDERS HELD AT THE . PRINCIPAL QFFICE OF 
THE <JQRfORATIOl{;. NO .. 199.-WEST- TENTH STREET, 'WILMH1GTON,- .DELAWARE_. 
ON FEBRUARY 2, ·t961., . AT 11 ~ 00 0 1 CLOCK IN THE. FORENOON. . 

We·, .tb.$ µn-der.s=tgned., . he.reby vote ,,3_3-- sha.res ·of voting 
. s.:t'ock ·of J:,ur.1_-ington- j:.n·~ustri.e~, Inc. for the following narried·. 
persop~ ·tp_ se~\ieas_. pfrectors of tne.Ut)rporation until the next 
Annµal Meet"lng ··of St'ockholder·s and until ··their succ,essors are 

· . :eie.cted and· qµf4l1fy :,. · 

=Gfaham H. A.hthony 
-Gl7aham B. Blaine· 
J·. C. Cowan, J·r, 
Harry L. ·J)alton · 
Jos:eph. .L~- Eastwick 

. John ·c11r:tord Folger 
.Albert , H .. · GP.r:dQP , · 
Walter E·. ·Greer, Jr .. 
Ifow1=11:d Holderness . 

·.n~.- ·Edw~rd Hudglns 
.:Horace· C,, Jones· 
·Herb.eJ?t. M .. K,a;Lser 
·J. _ SpencerLov-~ 
Melvyn (l.· .• :I:Jowenstein 

. Charles F w: Myers, J.r .. 
. Henry E~ Rauch _ 
.. Stepl'len L.~ Upson 
John Vaimeck 

. )t. R, _Zane 

BY-PROXY: 

BY.PROXY. 



.. •: .. , .• _ .. · 
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BALL01I'·FOR..DIRECTORS 
·· ... : . . ·. ,· ; . 

BURLINGTON INDUSTRIES,. ING._,_· 
. . . . . . 

••• + : 

AilNUAL . MEETING .. OF STOCKHOLDERS HELD AT. · THE. PRINCIPAL.· __ 'OFFICE . ·oF 
THE 0011,PORATlON., . NO. 19,j JffiST TENTH . STREET, WI:LMIN}GTD°N, DELAWARE 
ON : FEBRUARY :::2~ 1961., AT .11 : 00 0 1 CLOCK IN THE FORENOON. 

·. we, the \lndersi-/¢ed, nereby vote ··.. ~ shl3.res of voting 
• ·stock of Bu~lingtlm ··Ipdµstiries,., I~c. fo·r~ f,oll.owing · named . · 
·pei'.:'sons to,. s(ir.ve>,_a·s: Dir~ctors ·.of the Co:riporat,i.Qn.: until the next 
Annu,al Meeting; -oJl, StocfKholders: · and until :·their ~uc:ce.ssors are 
elected· and qua.J.;.i.fy~ 

·. Urah~m -H. .Anthony 
:o:raha.m B;. . Elaine· 
J. C·~. Co.wan,· Jr. 

-•-~rry··i·. Dalto.n 
Joseph. :L~ Eas twi c 'k · 
John C}iff'ord·Folge:r 
Albert H; Gordon . 
. Wa,l.ter E. ·Gr~e:i;.(, -Jr •. 
' .. Hqward. -:flolderrie.ss. 
D ~ Edward Hudgin.s 

· Horace G.,-; Jones 
._Herb.~rt· .. ht. ··Ka:tser · 
.. J .• Spencer: .Love , 
·Melyyn Q •.. ·\Lo.w~n.ste1ri· 
. 0).1.arl~s F .. Myers, Jr .• 
lien:r\y' ·E. Rauch· · 
Stephen, J:i. ·. · Upson 
John >Vanneck 
·E. R •. ·ZElne 



-__ --__ i -- ----·---- - ' 

-BALLOT 

.O.N- .MOTION.-:TO ADOPT THE FOLLOWING:RESbLUTION: 

J:IBSOLVEl), that the !?election of. Peat,_ Marwick., 
Mi tc:q:e).1- & Co .. ; a·s indep-erkl_ent :public _accountants 
to audit the books and accouht:S of the C:oruoration 
for tp.e i961 fl seal, "-jear be- and· the ~ame · i's hereby 
approved · · ·• · 

PRESENTED: AT. THE ANNUAL. MEETING OF': STOCKHOLPERS' OF :BURLINGTON 
INDlJSTRlEt3, ING.; HELD;AT.<TEE ·-P.RI~OlPAL -OF]fICE'. OF ·THE CORPORAT:iON:, 
NO .•. :(°QO WES-T r.L1EN.T1l.,STREET., WILMINGTON, .DEL-AWARE·, ON FEBRUARY 2., 
· 196i, · AT: 11 d)O ·ofdLOCK. IN THE FORENOC.rn-.. _-

vo~s- IN.PERSON. 

VOTES :13,Y PROXY 

-VO~ES IN--_fERSON 

V01rE.$. B¥ -]?ROXY -. 

-IN FK-volt 

SHARES -----
,. 51 J'J ?i k;4o-t/e -SHARES:, 

- SHA;RES ---------
1 5l+U~ SHAIIES 

l 

·r1lea· 

ft-led 



:1··_ .. ·.•· 
.. 

. ·:;'::,.1: .. ····.· 

.. -.:.. . 

I 
·._.·. : ... ~' l ... -- -

-BALLOT .......... ~___.___.,.._.._ 

. . . .. 

ON MOTION TO' ADOPT THE FOLL.OWING::I,t!IBOLUT~ON: 
·- . . ' . . . 

·RESOLVED,: that··the selection of J?eat, ·M$rvvick., 
· .-Mi:t>chell ~: Co ... .:-as independent .. public ac·countants 

to audit the :.hooks and acco\rhts :of the Qorp'orati.on 
fb~ the 196.1 ·:rlscal · year be a.nd the same ls hereby 
app;rovea · 

: .. . . . . . 
. . 

· PREsENTiP)·AT rrnE . Alm,(JAL ·.MEETING.· OF :HTocKHoLDERS OF ·BURLINGTON 
INDUSTRlE.S:,, ._INC •. 1-raIJ) :Ar.r.· .'rHE. PRINCIPAL OFFICE .Oi TBE CORPOMTI.ON, 

. l'JO; ;ioo·w;gsT_TENTl.LS:·$:E~T,·.wrL~INGTO:t-i,·DELAWARE,. ON FEBRUARY: 2, 
196l;, . AT 11.: 00 0 WLOC.l( lN T.HE · FORID:lQON w . . . 

·VOTE$ ,IN·:FER.SON 

. VOTES BY . .,P.ROXY 

VOTES Ill,PERSON- · . . :··.·. ,. ,· ·. . . . . . 
. . ·, ,·. . .. 

VOT.ES BY..·:PROXX ...... 

IN .FAVOR 

'AGAINST;· 

~~~ .. ., . 

SHARE$ ___ ......__ __ _ 
L::, ·ti l 3 SHARES· 

-?~ 

_,......,....---.,,..,....,...._BP:.ARES, 

\. \t) , SltA:RE$ 



••• .p 

·.·.·1:· .. · 

Li·:· ; 

B if ·L L·-o T. 
.. ~:~·--·~_..~ 

. . 

·: .RE$.OL~; ·tb~t· tn.:e se1ect:ipn of Peat; Marwick, 
. rvtf·t.chelr & Co~ .:as: .fnd~pendent. p·u.bli<{ accountants 
.. to :.-.audi.'t .tl1e · bo.oks and:··ac·co:unts of the Corporation 
·ft:)r :the·.196l •fisc,al year .be and the same is hereby 

· ·apnroved 
. ·-:~ .. - . 

.. . . ... 
PRESENT:B]) AT: '11HE ,-.ANNU,AL . MEETING ·OF··: STOCKHOLDERS .. OF BURLINGTON 
DW,US:TRIE~=;}tINO>:ira.L.D .AT :.tltE :.PRINCIPAL OFFICE- .. 'OF THE. GORPORATJ:01~., 
·No; .lOQ.W-E,~T iTENrH.STREETJ:-; ··wIL.MINQ~ON) .D'.ELAWAREJ. ON .FEBRUARY 211 
· '19°61:J-· .J\'J\:l)..:_O0..·0::iCL0CK IN: THE :FORENOON~ . 

. IN· ;FAVOR 
. . 
. . . 

VOTE.$,.. I~ ·i$solf'.·· : SHARES ---~-
VOTES- BY,·,p:ftOXY · .. •' ... ' '-.. :,-:•: a .. 0 f) SHARES 

AGAINST 

VOTES- .I.N::·••Piitso.N. :· · 
·,· ".·· .::: . ' <.· ...... _. . . . .. ·. . ~:. " . SF.ABES· -----
VOTm:t BY :E>Rqx~· . SH.ARES -,-----,--

· -<S~l~•. J __ \itt)Nt'h- · •. · .• 
: ::·sTO~KHOLDER: ···•:·· ·.· .. BY PROXY 

:BY PROXY 

BY ·.:PROXY · 
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BAL!/OT 
~~..---"""!'---:". 

ON MOTI_ON -TO ADOPT THE :FOLLOWING RESOLUTION: 
. . 

RESOLVED; _tba,t; the s.i,31ect:to.n of Peat,; Marwi_ck.1 
tutchelJ,. &: 06 .. >as independent public -accountants 
to auoJ.t :•th.i -boo.ks and ao.counts of :the Corporat1o.n 
for the_· 1961 fiscal year be and_ the: same is hereby 
approve,d · · · 

.PRESENT.Eh;_iA~ l1HE. ... ~AL MEE'J:'ING OF STOClQIOLDERS • OF. ·BURLINGTON 
l~IDUSTJli$S._., INQ./·. HELl):_AT· .THE ·PRil~CIPAL 0.FFipE·: OF TP~ CORPOAATION, 
NO.:: 100 WESri1 TE.NTH ST.EEET, WILMINGTON, · DELAWARE,.· ON FEBRUARY 2 ~ 
196i:, . ~T 11: Od .Qi C:L09K IN .TEE FORENOON;. . . 

- vo~s IN PF.:RSON . 

VOTES BY PBOXY · 

. yo~s . J]f JrE.RSQN: •· 

... ::VOTES BY: PROX:( . 

IN FAVOR 

SF.ARES -----..---
h C _{0 . · SHARES 

'AGAINST 

~P~RES '--------
SHARES ----"---

. . . 

··. ~1~l.ltip/l·~ 
· STOCKHOLDER.·-· BY .. · PROXY 
. / Y]:4 

.. dif'l0~, J-rs h ~ 
. . STOCKHOLDER ~ PROXY 

· .B~ -PROXY-

._. ·~ ;.-· ',.: "• 



.. - ---- -- -,_ :.- - - -- ___ j - - -- - . -- __ _: ______ ....::.....·---~ ___ :_:_: _ _::::;:·--- - I 

I 

iC> •·· 

,,., ... 

;-

- -BALL ,0 T - ~ -~ --- - .- .. 

. . . . 

ON MOT~ ON·-.. 1r0 ·.ADOPT<THE · FOLLOWING . RESOLUTIOl'I ( 

RE~OI.NEI?, ·tha-t the l~e:i~ctiot:1. of ·Peat J Marwiclc .• 
-D.'IftchelI &_. Co • .) as tndependent publ.lc! accountants 
· to a~di t t-he books and acco.llnts of t:11$: Co_rpo:ration 

f:q:r:1 the . J9·6i ,n.scal. year be and tl1e S:$me is here.by 
~pproyed. 

. ·. . .. . . . 

PRES~TEDA'r .. TEE ANNJJAL:MEE.TING OF STOCKHOLDERS .OF.BURLINGTON 
·1N1,:us.TR~E~_.,- ·1No.~ :~tD :AT THE PRINCIFAL OFFicE--OF THE ·coRPORATloN, 
~0 .·: _1,oq· 'W;ESl1 :TENTli_:STR$E'J:1 .WILM:CNG'J:0N.,. DELAWARE;. ON FEB_RUARY 2~ · 

· 1961, ~T l:l : .. 00 Q 1 CLOCK nr THE FORENOON:"' ', - . 

VOTE~'. ,,!N'-' J::Eft$QN. 

·voTES 'BY PR.O~ 

-VOTES: .IN P.ERSON .. - . 
. .: . ·: :· -~ ._: . 

VOTES :,1nf ·_PROXY 

IN· FAVOR 
. t· 

- : l .. 0 ·,--_ ~A_~-~.,_I· __ -------- (.-. - x_-i._>·1/v.~_--_~~t-i··"_\ TL!~·." :.r•· .. ~ .• 

.,. STOCKE:QLD.ER. 

SHARES .._,....-,----.------

SF.ARES -.-.....--,.....__,_....,.. 

SHARES-: . . ------

..BY•PROXY. 

' .. ' BY: )?RQXY ·. . . 



. . 

ON MOTION TO _ADOPT THE FOLLOWING RESOLUTI01{:_ 

RESOLVED·, that the $election of P-eat., Marw.ick, 
Mitchell & Co .• :· as i.ndep·endent public . acc.ountant s 
t6. audit tbe · 1:rnoks. and a-ccounts of the Co~poratton 
for the 1961 fiscal year be and the same is he·reb-y-
approved · · 

PRESENTED AT THE ANNUAL ·MEE.TING :oF .STOCKHOLD:ERS OF ·BURLINGTON 
INDUSTRIES i INC • . :ifELD AT . THE PRINCIPAL OFFICE. OF T-HE CORPORATIO_N., ·: 
NO. 100 WEST TENJ,1~ STRE,E_T,,- .WILMINGTON, DELAWARE, ON FEBRUARY 2., 
1961~ AT·ll:OQ 0 1CI.iOCK I(N.THE-~RENOON. 

IN -FAVOR 

. . . 

VOTES I:N PE:R,SON _.,...,_> __ 1_· t_f (]~·, -__,_SHARES 
. .. 

VOTES BY.PROXY SHARE'S· 

AGAINST 

···VOTES IN PERSON . SJ.IAR:tsS ----'-----
VOTES Bi PROXY· . SHARES -----

.. :STOCK.HOLDER . .BY.· PROXY 

STOCKHOLDER •- . BY-PROXY .. 



- I 
_,i ---- _._ _ J ~------ .. ______ ,._. ,-- . ______ [ 

BALL·OT ___.-"_.,;..-. __ 
.. . .. 

ON MOTif)N -TO. ADOPT Tl$ .FOLLOWING RESOLUTION-: 
. . 

RESOLVED, th.at the. select·1on or Peat_, Marwick~ 
:Mit-che.11 ·& Co'". as indepepd~nt public: accountants· 
to audtt ·the bo.qk,s a;nd ac-count$ :·or the Corporation 
for· the 1961 fi-scal year be and-- the same· is he~eby' · 
app:royed 

. . . . . 

PRESENTED AT THE.·ANNUAL,. MEETING OF STOCKHOLDERS OJl·BURLING'rON 
·:rnnusTllXES~ :r;No~ --HELD.·· ATo.1l'HE PRINClPAL OFFICE· bF ::i'Im. coR:PORATION,· 
NO-~-· to(). WEST. TEN1I1l:i :STREE1,P.,- WILMING.1:rQN, DELAWARE, :pN FEBRUARY 2, 
19.6:J,,, .·> AT 11; QQ -0 t:C~QCK IN TI.-iE FORENOON. . . 

IN FAVOR· 

. . - : 

_, yo·TEs_:j:;N::•PER,SON. 7 SHARES·. -------
VOTES BY: PRQXY ·-_ SHARES· 

. AGAINST 
--~ . "~: 

$~RES·-. __,__ _ __._,........;....._ 
'. '· .. ·:. 

V:blES-J3Y PnOXY SHARES··. ___ _.,.... __ 

ST-OCKHO~ER . . BY PROXY- : . . 

. ·-·- ·:; - ~ 

BY,:PRQXY< 

. ·;BY PROXY .· 



- ---·~-------·-- '.:..----~--- '_.,_;:- ! - --- - l 

BALLOT ---·---

O.N MOTION-Tb ADOPT THE FOLLOWING .~SOLUTION: 

RESOLVED., that the selection of_Pec1:t, Marwick, . 
Mitchell & Co., ;:as independent public ·account-ants 
to au·p.it the b-ooks and accounts of the Corporation 
for ·the 1961 fiS'cal · year be and the same i.s h$reby. 
approved · 

. - - . . . 

PRE.SENTED-AT THE ANNUAL 'MEETING OFSTO0KHOLDERS·oF BURLINGTON 
,IlW.1J$TRJ:ES, INC •.. iHE!;p-.:A'IJ r:l:HE PRINC_IP.AL :OFF'.lC~ OF THE ,·CORPORATION, 
·NO:. · lDO WEST TENTJ.I STREE1r, WILMINGTON, DELAWARE., QN _F.EBRUARY 2., . 
1961"' AT 11:00 0-'0LOC:fCIN THE FORENOON. . . 

VOTES IN · :BERS.ON . 

, VOTES BY PROXY · 

VQ'J:ES IN' .)?ER.SON . 

VOTES BY .. PROXY-

IN.FAVOR 

AGAINST 

~7f{' $HARES 

SHARES 

-·SHARE~··. _.....,_..-..,...,..__,..,..,..,,....., 

SHARES 
""""""--,----,--.-

J3Y PROXY·-

. BY'.··PROXY 



.. I
.:. 

' - -- ---"--'~:_:_-________ ! 
_- - - ----. ! 

BALLOT ........~..;,,,;,.,---~.--

ON MOTION-TO·ADO;f1T·THE f.OLLOWING·RESOLUTION: 

. .RltS.OLVED, that : the. selection of P.ea.t J Marwick.1 
. Mttcheil & Co. :as independent public accountants 

t.o auc:Ut the.· bqokf? and accounts of the Corporation 
·ror the· 1961 °fiscal year be and the same is · hereby 

. ·a_pproved · 
. -· . . . . 

PE.ESENTED \AT TBE ANNUAL. ·MEETING · .OF . STOCKHOLDERS OF BDRLlN.GT•N 
INDOS'TRfE·s. . .,. INC.· JIELD. AT. THE: :PR,INClF.AL .. OFElCE. OF T~ · CORPORATION, 
NO. ·100· WEST. TENTH STREET, :.WILMIN.GTON,. DELAWARE,. ON FEBRUARY 2,· 
1961,. A']; 11 :_.00 ·0·1 CLQCK. :tN THE :FORENOON. . 

VOTES tN· .EERSON .v 
VOTES BY J?.;ROXY 

VOTES IN: PERSO:N .. 

VOTES-BY· PROXY 

IN FAVOR 

___ 3 _____ .t_J=--_· _SEA.RES 

SHARES· ------
. : AQAINS'r 

Sl-T.A.RES --.--.--....-
_ __,_.,___,,_S~RES 

. · ... · ..... :· ·i•. . .·· •. ··£'· · .. . . . ~:7; ... 1 ... ·· .. ··•·. .. l·· ··.~ · .. · . . •.· < .· bt!'i-J[ 1'~ ~ .. (dt'.t'.l e,&z._,,.'_.: ~··;(..·.,~ .. ·· .. •· .. ,.,, ... ·· .. · . 

. . S~oroLDER.·.· ·•·.··.·- .··, <"~,:: ... PR0]~¥-~; .... : .. 

BY· .PROXY 



1--

...... -.. _·;•· 

,·- ' 

BALL.O.T 

ON RESOLUTION TO .APOPT. THE PROPOSAL SET FORTH. Il~·-.THE PROXY STATE-_· 
MENT FQR THE :ANNU]:iL M$:E'I'ING OF S'I10CK1JOLI)_ERS OF. :Bl.JRLINGTON INI?USTEI:ES, 
INC. DATEP-:DECEMaER 27, 1960., AND DES.IGNATED_:THEEE"IN AS STOCKHOLDE.RS 1 

PRO:pos~r.i ( R~ATtNG TO POST ;ftNNUAL MEE:TING . REPORTS :ro STOCKHOLDERS); 
PRE:SElffED AT THE ANNUAL.MEET.I.NG OF STOCKHOLDERS OF' BURLING.TON 
INDIJSTR1Es, .· INC. HELD A°T THE .PRI:NCIPAL orFICE _of .. THE ooRJ?oRATroN., 
NO.!f 100 WEE;T TEN'l:H- S':PREETi·WILMINOTON., DELAWARE, ON FEBRUARY' 2, 19.61, 
at 11 :·00- Oi10LQOK :~ TH,E FORifilJOON~ . . 

V~'TES J:N PERSON . 

VOTES BY PRO:X.Y 

VOTES IN PERSON · 

VOTES. :B~--J?ROXX 

IN.FAVOR 

.s:HARES ----'------
. ·_ Q-, 'l 5r4 <oS_ : SHARES 

·SHARES. ------
~8~0 'l95 SHARE$ 

F, · // 

•.~·e~ .•·.·····•·prox;i~B.filed.: 
· _ . . _ . . , ... :. · ·. _ -.. -.·• ~Y. PROXX . . _ _ · .: _ 

.. ,. + 

S½~ J .,U .. -t, ·-. ProX;ies•n1ed ·. tili:Jii, BUROXY 

- :I 



•···1 

.. ,.I -•- --~--__ J_ 

. . . 

ON ltES_DLUTIPN· 'l;O_. ADOF'r;f'. THE. PROPOSAL SET FORTH IN THE . PROX.Y. STATE
MENT. FOR T@ ANNUAL .N.EETING OF STOCKHOLD.ERS .. OF Bt1RL.1NGTON .:INDUSTRIE.S, 
INC .. DATEDDECiMSER.27,, 1960, AND DESIGNA1rED .T~IN. AS Sr.l!OCKEO;LDERS' 
PROPOSAL {RE1'A~:ING. _TQ .. POST ANNUAL MEETING REPORTS TO STOCIQiOLDE.RS}:, . 

. PRESENTED· AT THE: ANNUAL ·.MEETING OF STOCKHOLDERS OF BURLINGTON. ·.· . . 
INDVS'.rRIEs, INC. EEiJI AT:: TijE PR):NCIPAL OFFICE_ o·:w.:~-THE··~coRPORATJ;:O'.N~ · · 
NO. ).00 W.E?':r :rrE~H .S.T~T:, WILMINQT0N,. DELAWJ\JtE; · ,ON FEBRUARY 2~ 1961, 
:at 11::00 o·tcLOCKIN_'l'HE FORENOON. . . 

VOTES IN· PERSON·.· . 

. · VOTES l3Y .fROXY. 

. IN FA..VOR. 

·. SHARES --------



• -- •. --- _·. ,- - -. ---- - - I 

BALLOT 
-! ...... 7 --·- - ..;... 

ON RESOLUTION<TO ADOPT ·THE PROPOSAL SET FORTE:: IN"TlIE.·-iROXY STATE~ 
lvlENT· ·-:FOR· THE. ANNUi:L .MEETIN(.f OF STOCKHOLPERS .·:oF BURLI~GTON I~l)USTftJES, . ---

. INC. DAT-ED DECEMBER '27./ 19p0,; .AND _DE,SIQN~~:E::O{TI.¢E,EIN:-: A$\STO_CKHpLDEfillt 
PRO?OS.f1~L- (RELATING .TO POST: ANNUAL !vlEETINq ·'.R:E]?QRWS: TO __ ; S'ROCKHQLD~$}:, -- · 
PRESENTED. AT_. THE. ANNtIAI. MEETING OF STOCKHOLDERS. :01r- BURLIN'GTON _,. _ -
INDUSTRIES, INC ... - -~LD :"A.~ ::THE _PRINCIPAL: .. OFF,ICE.· t>,l(THE -001:l.FORATION, · .. _. .
NO. 100 )NE~T TEN'l'~~ $':fREET,:._: WILMINGTON, DE{~WARE·, ON --F~RUA~Y: 2; 1961~ -. 
at . .ll : 00 o ··t m:~OCK IN TliE' ·FORENOON. - •· : · -

· IN -FAVOR·. 

'· 

VOTES IN · PERSON · . . 

. . .. . .. 

_ :V.0.TES .BY: 0::f'ROXY 
·- \: .. 

AGAINST 

< ,,;>• .. ~=·•.~y .. ··:::lf· .... . '.SHARES\/:/ .: \: ·: C • ----------------- . . . . .... ·:: :_-/ci);;l) .·, .. 



. . -• ·1· .. . . 'i i 

I , - - . - --·--

BALLOT ...... ,..,_...__.,,. __ _ 

ON RESOLUTION. TO. ADOPT THE ,PROPOSAL .SET FORTH IN THE-
1

PROXY STATE-
ME!NT FQR .. T}iE·. A~NUA1·· MEETINP OF STOCKHcriD.ERS OF BURLINGTON INDUS.TRIES·, .. · ... · 
INC. DATED __ DEO'EMBER 27., 19q0, A.ND DESIQ-NA.TED TH.EREIN AS. STOCKHOLDERS'· 
P~OPOSAL (.TiRLA,TI~G TO POST.:- ANNUAL' MEET;tNG REPORT$ TO STOCKHOLDER$}., 
PRES:ENTED AT:Tl:IB:ANNUAL MEETING OF STOCKHOLDERS.OF BURLINGTON 

.. l'.NDUSTRI.:ES, _ I:NC. 'iIBtD. AT -THE. PR:INCIPAL _OFFICE QJ:.:TliE CORPORATION, .. ·. ..· 
NO. 100 WES.T .'rEm'H S~T., _WILMINQTON, DELAWARE, ON FEB~RUARY 2., 1961., : 
at 11: 00 .O<'CLOCK IN rm,E·· FO~OON. ·- . - . . 

·voTES IN.,'PERSON 

. VO'l:ES BY PROXY-•,_·. · :_ 

iyOT$s:. -XN_.,:P~$.ON _..· 

VOTES:·~BY .. :-PROXY . 
. • ~- .. . -~- . 

.:lN FAVOR· 

1. . . . l,.;.r:.., 
--~-: ••Y2-.-··?----:3----. __ SHARES 

. . 
+ ··, 

y·· .. ::_·.·:.:: ·-~ 



' 
BALLOT 

Olf RESOLU1;[1l0N TO ADOPT . 'l'HE PROPOSAL SET FORTH IN . THE PROXY STATE
MENT li'OR 'rHE A~NUAL MEETI~G OF.STOCKHOLDERS OF :BURLINGT01~ TNDUSTR°IES., 
INC •. DATED D~CEMBER 27 ,· 1960" . AND DESlGNATE:O. THEREIN AS S'I:OCKHQLDERS 1 

PROPOSAL. (·RELAT·I,NQ-. TO J:>OST ANNµAL MEETING REPORTS. :TO ·STOCKHOLDERS), 
P:8$:S~NTEDAT Tl:tE:ANJ,:ruAL .MEETlNP- OF STOCKHOLDERS OF.BURLINGTON 
INDUS'TRIE~; INC~.- HELD Ar:I; THE PRINCIPAL OFFICE OF>THE CORPORATl.ON, 
NO. _lOO WE.ST lJ:EN':rH- STREET, _WILMINGTON, DELAWARE, ON FEBRUARY 2, 1961i 
at 11:00 0:'CLOCK. )]{ THE FORENOON. 

·vnTES. +N l?ERSON 

. VOTES BY :PROXY 

VO'I'ES-: lN :?E~SON. 

IN·,FAVOR 

__,._ ......... 'l_l_i)___,..· _SHARES' .. 

. SHA.RES ---------------

_··sHA~.-Ii _VO'l'ES. BY PROXY 

__,_ ____ _ 
.SHARES ______ ........_ __ 

_ ... 1•--·-'P.._~ .:,:~ . ' ' 

__ ,..,){; i1}"r:rtt· 

BY.PROXY 



·.1 

- ~-- - _:__ ----- - - - _, - : - - - -

B A.L L·O T - ----- -

ON RESOLUTION .TQ ADOPT :'i1HE PROPOSAL SET. FORTH IN THE PROXY STATE-. 
MEN1:f FORiHE 'ANNUAL;' MEETING ,OF STQCKHOL.DEIW OF BURLINGTON IiIDUS'.i.1RtE.S., 
INC~ ·DAT~P'J)ECEMB~·,2.7~·:·1,960~ AND DESIGNATED:._THE1lEIN AS -STO:CKHOLDERS 1 

PRO PO.SAL. (RELAT_INq._. TO ,Powr AN."N:tJAli MEE~ING llEPOR'.T.S TO STOCKHOLDERS), 
PRE,S$Nl'~AT THE AN;NlJ.~4L- ~E'l'I.N<J OF STOPKB;9LPERS OF BURLINGT_ON 
INDUSr.1:JlIE.S., _ INC. HE!.i:P.AJJ:' THK·PRINOIPAL OFFI.CE.OF: .. THE CORPORATI.ON., 
NO" lqo· WE~'+'- 1I'E.N1I'H·' _ST:RE:ET, WILMIN.GTON, DELAWARE-:, ON FEBRUARY 2, 196":1.., 
at 11 : 00 _. C;l'' QLQCK IN_ THE FORENQO.N. . 

V011$S · J:N ·pERSoN 

· · VOTES13Y: :?:ROXY 

IN.FAVOR 

AQAINST 

<"'1 
___ ..._/_ .• ___ · SHARES 

SHARES. -------------

.SHARES -------
SF.ARES ____ ....,....._ 



. ·--· ·----------1 

BALLOT __ .,..... __ _ 

ON .RESOLUTION.TO ADOPT_ THE .PROPOSAL .. -SET FORTH IN .. THE -PB()XY STATE-·. 
MENT FOR THE ANNUAL.MEETiNo· .oF· .sTOCKHQtDERS oF:BURL:t~GTON INPirSrm1s-s, 
INC. DATED . DECEM:BER 27, 1960, · ANP DESIGNATED. THEREIN AS STO.CKHOLD~RS' 
PROPOSJ\L. -(Jt~AT,ING. To·, POS.T ANNUAL MEET::CNG REPORTS :ro· STQCKHOI;DERS), .. 
PRESE.NTEP A'l.' .. TH& ··ANNUA~ ~ING OF S'l'OOKHOLPERS OF .BURLINGTON . . . . 
INDUSTR+_ES, INC •. ·-HEJ;,D/.AT _.'I'$.E fRINOIPAL 0Fp'I0]; OK:THE· CORPORATION,. · 

· ._.NO;. 100 ,~~'l:' T~ff S~'I'i ·W·ILlvITNGTON., :PELAWARE;·· ON ?EBRUARY 2., 1_961.., 
at 11:00 Q1CLOCK ~-_THE.FORENOON. .. 

IN'.FA.VQR 

.SHAREs··_.• .. ___ .,...__..,..-. 



13.·ALL-OT 

. . '. . . ~ . . .. . . 

ON RESOLU1:l;lON TO ADOPT THEPR:OPOSAL SET.FORTH IN THE PROXY STATE~ 
. MENT FOR.·THE ANNUAL. MEETING OF STOCKHOLDERS OF:J~URLINGTON INIHJSTRIES, 

INC· .. : PAT:ED· DEC;E~~ 27 :s :1960,, AND DESIGNATED T~EIN AS_ STOCKHQLDERS t 
PR01~0$iµ;' · (~E;I:iATiijG TO J?bST )\NNUAL '.MEE.TUJG REP():ft'rS TO STOyl\HOLDE.RS), 
PRESENTED ··AT THE ANNUALiMEETING_ OF _Sir10CKHOLDERS: OF BURLINGTON· 
rNDtisr.c:a:rts:J ,·rNc. HELD ·A'Jl THE <PRINCIPAL oFFicE ·oF:,.-THE coR:eoRAirioN, · 
NO •. 1oo·W]}~T }I'ENTH:·STREET; WILM:CNGTON, DELAWARE, ·ON. FEBRUARY 2., 1961., 
at 11:00 0·10LOOK.lN THE FORENOON. . 

VO~~- IN:PERSON. 

_VOFJ$.~:. ~f PROXY 

'. .· . 

VOTE$'.·; lN: ~~S'ON 
. •':. .. 

VOTESBY.P.ROXY 

IN FAVOR 

~- SHARES 

...--__,.,~ __ pHAREs 

. SHARES. -......---.-----.- .... 

· :::SHARES ... ·.· _______ ........,_ 



i 
.•. : ·---- : - ,__,· -, : _·. ---··., I 

BALLOT 
---·....-:"""~___,-~ 

ON RESOLUTION TO ADOPT_ THE PROPOSAL SET_FORTR IN THE PROXY STATE-
MENT FOl\'T:sE ANNUAL MEETING OF -STOC'KHOLDERS _0.F BURLIN<lTON_ INDUSTRIE$_; 
INC • DAT~:D DECE.fJ!BER 27-, __ 1,960., A1\TD DESIGNATED T!jEREIN AS . STOCIL.BOLDER.S ' 
PROPOSAL (R;EriATlNG TO .POST. ANNUAL MEETING REPORTS- TOBTOOKHOLDERS)',: ·_ 
PRESENTED AT THE. ANNUAL MEETJ:NGOF-STOCKHOLDER$ ·oF·BDRLINGTON -
rNDusTRI'Es,·· 1Nc. HE1n· A_T THE PRIN:CIPAi oFFrcJi QF: THE coRPoRATioN.,-
No. 100 -W:E;~T TENTH ST:Ei:EE'I'-:., WILMINGTON., DELAWARE, ON. FEBRUARY 2., .1961, 
at 11:00 Q:1:CLOCK IN TRE,-F0REN00N. 

IN FAVOR 

VOTES lN --PERSON SH.ARES _,..._~...----
•· 

VO'l;ES BY PROXY 

, . . 

VOTES -:tN•.PERSON.- 1.t' 
·. ·,.·' '. ) 

__ ...:ioa:(1""""",,;; ...... ·:;o/_--___ SHARES -

VOTES :BY -PROXY· SHAMS-------

-- ___ - -. -- -~ - '>- - _- __ - -~-, - . 
.-.· : .• ~~ ' • .' •• ·: . ', ,: - •· .• t'~ ·.·- .- : 

,~ h. t!{l;, •~a> ·• ··• •· _ TO -KHOLPER ·_ -, -- ·• -· -- BY--- PROXY 

BY PROXY' 

BY -.-- Pli.OXY -



. -- -l 

I 

~- --- i • - -- -_ ! • - - - - -_ - I 

--------------- _1 , ____ ----- ____ • ___ - --~ --___;_ __ :______i 

STATE OF NOrtTH CAROLINA 
ss~ 

COUNTY OF GUILFORD 

Gwend·olyn Truitt., being duly sv..rorn·,. on oath deposes and says: 
That on the 2nd day of March., 1961, on behalf· of Burlington Indus
tries)" Inc-~ J a corporation organized and existing under the lavis of 
the Sta_te of Dela\"vare., she ca,used a notice of a special meeting of 
the Board of Directors of sai-d Co1-:poration., a copy .of· which notice 
is attached hereto and. is made a part of this af'fidavtt., to be 
deposited in the United States Post Office_, at Greensboro., N. C., in 
a sealed envelope., postage prepaid., duly addressed to eacl't Director 
of said Curporation as follows: 

Graham H .. Anthony 
c/o Veeder-Root .. Tncorpora ted 
Hartford 2., Connecticut 

Graham B. Blaine 
·c/o. Tucke1"",, Anthony & R. L. Day 
120• Broad1;;ay 
}Jew. ·Y.ork 5.,·".New York 

J •. c.- . Cowan, Jr. 
-  

Harr;f L. D~lt on 
 

   

· ··J"osep~·- L •. Eastwick. 
·:Ja.rrief?'.· Lees a11-d .. Sonf? Col'.npany 
pri..ctgeport ~- Penrisylva.hia 

· John Clifford Folger 
·  

 
- . 

,• .· '. . . 

Albert H. Gordon 
-· :c;/o.Kicide:r,. ·Pe.appdy· & .Co • 

..... · .17, Wall, .Street .. 
· ·•· New. Y:or.k, N •· Y,. 

....... ··/Waite; ·E..-. Greer, J:r. 
·  · 

',   

.. :·•Howa;cr Hold~rness. 
· ···?c/o·• :·c:r¢f:f'6:rsori:·:{3ta'pd~.rd 

· · ,: .. · :; I:rH?Ura11c:e Company. 
· · -Gr?ens:bo:qo., N:. C:; 

Life 

D. Edward, Hudgins 
c/o Jeffersort Standard Life 

Insurance Company 
Greensboro, N. c. 

Horace c. Jones 
·,James L~es· and· Sons Company 
Brid.g_eport, Pennsylvania 

Herbert M. Kaiser 
 . 

  

· J. Spencer Love 
 

· -l\'1elvyp. .G. Lowenstein 
  :. 

_     

Charles F. Mye  Jr. 
 

.Henry .E. Rauch 
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J"ohn Vatmeck 
. c/o Equitable Holding 

. Corporatton · 
100 Eas·t .42nd Stre~t 
New York 17., N. · Y. 

E. R, Zane . 
.  

.·~·~•·· 
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EXE:CUTNE: OFF:lCES 
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B ' - ;,,. .. - . . B\ ~.~..., 7 .. _ _ _ __ _ . . ___ _ . _ . _ ur ..... "l;;_ton ur1Jng_-tCOI}_,,INDUSTRI.ES:,INc .. ·~--, _ -
lf.bmt mro . th, Lift ef .lwmf.li_ -· _- ~ 

GRE-E.N$BORO, NORTH CAROLINA 

March 2., ,196.i 

~r-o THE BOARD _ OF /OIRECTORS OF . 

E~lNGTON' INDU$1IlftIES, . INC 

Gentlemen: 

Notice ia ·nE?r.eby giveri :that a 'me$ting o;f,.tp~ 
. :Board o.f Di:rectors -wtll b? he_];d :-on .·Tue·soay, ·_ Mar-ch 

1:4··, · 1961, at 9··:00 i;-, M." _ 0)-1 th<=_ 16th l?loor, 1430 
Broadway., New York, -N •. Y .. :, . fox-· tlle. .tran&actfpn of 

.. ·a:ll such brisi11e&s as:" lllay_ ·come; before the ·m.ee'ting. 
. : : .- . .' :::~ - :,,·;'::, •• : ,: ... ; :. __ · ·.· ' . ' .. '' . 

··yery trfil..! ycrurs,.; 
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ANNUP. . .L MEETING 

OF 

BOJl-RD OF DIRECTORS 

PRESENT: 

., '.~·· ,·-·' :'= . ~; :·. ·.: 
. ·- . .. 

:MINUT:ES o.f Annual Meeting of 
the Bo.ardof Directors of 
Burlington Industries-, Inc. 
held March 14_; 1961 .at 9: 00 
A. M • .at 1430 Broadway., 
New Yo.rk> New Yor1t . 

I'-llessrs. Graham H~ Anthony 
Graham B. Blaine 
J. C. Cowan., Jr .. 
Harry Dalton 
Joseph Eastwick 
John CliffordFolger 
Albert H .. Gordon 
Walter E .. Greer., Jr. 
Hot•m_rd EoJ..derness 
:b. Edward Hudgins 
Horace Jones · 
Herbert M~ Kaiser 
Melvyn G .. Lowepstei:n. 

. -Charles .F-. Myers,, Jr. 
Hehry E.~ Rauc.h· 

·Stephen_L .. Upson 
Jo~.n Vanneck 

- E. R_. Zan'e 

M:r. J.. Spen_cer Love 

.. . Mr/ J., CL c();mri,:' Jr.:,·· _vi9e· Chairman of' tfo~<i3oard,.·pres.ided,:?f 
. :_=ci?:airman of\ the : _Meeting. and Mr.-. Stephen: L.. Up~·on· ao·ted as· S9._c1:et_ary ' 

of the Meeting. 

·, . Mr. Cowa.n il'.lfO:r:.tned ·thi= J3oa:i:d of the cirCllmstartces that; had·., . 
>pr~yent¢J~,.:.,$6ye·,f~cnrrbei·ng. pre.sent and- pres;d~:ng.<a.t thf3--~eeltng,: . 
. attci otJ:le l!lt=nibers,· of the. Board reque~ted ~lr.· .Qowan:, to ccmviy to ... 
. ;MJ:':j-L()Ve/th~:t:r:best ·r~garcis: an.d ·happi'.pf:!SS in,-'hearlng t,hat he ·wiJlbe 
·· fµJ./ly- ·c;1.,q]j_tye·'.·ag?,1n very.: soon~ · · · · 

.. : . ··7•_:.The,·Sf6f~~af:v •pr'xseritecL and r.~~d th$' lfotice':.,O,r.:th~'::Meetipg,; ,: 
· .-_:whiqri N6tic@ .. ~.E.?, :: b~ en. )Ila;iJeci · ili . a s eaied erivelop,e, -·. po s:tage,/:ptepa id J: 

,c;tdd:re-~s~o., .,t:o :·ec:foJ--i .])ire~t?~ at· h.:ts tllen .f?.dcir'~~~ • 0-P the ·2n.t.i, iJJ3.y· pf . 
. }4arcih:,.: 1Q§J., <~ncf ·pn,.m9t19ri, ·du:L·y- _rrtcide,. ,l3eCbnde:d ••. ·and··'.,up~nimo.u·s+y . 
. c:arrte.-d., ,:a:: ~?Pi· pi: th.~ N'q~:tce-:,q:r•J~4e·- Me~t,i~g,;)IITqS· OJ:der.¢.d ins~rted tn 
:bp:~~ .. M.inu:;t:~·,:·Boolc.·•.••and.?,.ppea;:r·s ·pe_r.ein prec~ci:tng· the· Mi"riutes. o:f .. this:. 
Meetirid> · · · · · · · · · 
.... ,_ -0 .. 

,- •-• 

.,:Trre.:se:i:o~ta;;y:,rep9pteq-·:tl1c1.t tne:re- was '.aY¢Ual51e ~t ,.trie: ineet,ing 
.· .:: .... forOrev:t~w;:- :b:y-<:~n:y d~~i;d~~to . ·~o-- :so: the ,:J\ririu~l'\Jieport ... ,of•.•wachOv~ia 

··•.,13.cipk :a.2a. ;:ri;r\l:s~,?.:8prnpa,.riy), H.~t.111:rus.-4fe~·.· ,. or ·:Mp;._ '.·oeorge,:;.::swik;. ~s ~-2tu~_ry:, 
,. :··· 1· .. -··.;. ·-.. ·•. · .. -••. apdi•.or-:,:e~.~;t,·· ~~wi~k/•:.:tJii~dri~11 __ &,/.·.c~-•i. ·.as.::~U~i,~o,r,S/'.'':'wttli ... r:e.s:p,ect/to . 
. ·· ... ··.. <> .• ti"le.:R~t:Lrem:~pt;>S:tste111::apd,:,:Profl,t SnartP:K'.Pl..a.ir"fqr-'i;he .. 1_960. ·ri~Q~T 

,C .. \.•·' ii~:&t.iit~~~~~t~~;trz~~:t·.·•~~o~d·dtiii1btt~~F~fb~i~n~nttu!it~!~dr 
-,_the ,'ppmt{any;' a~a:. the;:'off.'~it?i t~anscr.ipt_··-9.r •-=m:~rfoies .oi:·· the.)mnu.a]_ 



I 
Meeting of Stockh_plders of the Company held on February 2., l961 in 
Wilmington, Delaware. 

The Minutes of .a Special Meeting of the Board o~· Directors held 
on January 24., 1961 wer-e read and upor1 motion duly made, seconded 
and unanimously carrieq_j were approved as read. 

Mr. Gowan., in reporting on b1lsiness coriditions., stated that 
there has been very little change i.n business since Mr .. Love 1 s 
interi.rn report of Fe-bruary 24 to the .B.oard o:f Directors., that 
the pressurE;S then mentioned are still on and prices·continue 
depressed., while costs are· increasing with declining volume. and 
production and heavi·er requirements of ·merchandising for more 
samples under. Clll?rent . mar.ket . conditions. :. There :t,s . nothing :tn the 
general picture·. too encouraging., al thougri there are s·ome hopeful 
signs in that the Presi:dent· 1 s Cabinet .... le;,vel Com.ruttee is to· make 
its ,:r'.e.cornmendations -soon on the tmport situation aff~cting textiles 
and may.come up w:lth some,p:r:oposals for :relief, and the stock . 
mark~t cuntirmes to ·:indicat.e expectations: o~ an L1:pturn later i.n the 
~"'ear.,, in whfch :we would hope to sha.re· if it• c/omes .. 

Mr .. Cow~n fµrtber· s·tated that Peer1es.s is still ,the biggest 
.problem/ but that !Vlr. Hines ha.s. be~n. digging _in and as he predic·ted; 
: thf=.re. .w;11_ be·.no· :i.ndicat.io;n of any· sigriifia.anc·e as to improvement 

ir1 tn,is. area·_ until t.l1E3·. June .. quarter; tn.at_ :Mr .. Kassar appears to be 
:c-orrect111g>the si,tuation: 1n Princeton. c:ind i's. exp?ct'l,pg t.o· show 

· .:pr;og:rf3~~., tangib]-Y; ,·tn .]?rOfits.; _by f'alJj arid th&t· moves are being 
madert'.9 cprrect: Jhe :stt~atiori ip Blumenthal., .. wh_ich ha,d a .. very . . 
:di.sappp~:nting M~rcn.·: -qua.,l-i'te:r: with the h,op~ that the, ·tT'Q.ne qu~rter 
· wiJl •s~_e impro\rernent. 

': Mr.·. Gowan then:: caI:ied .'on Mr. Kai:se:r,: Mr·. Ea:stwick .·and others· 
their views a~·. to. cond.itio11s .· . Mr." Kaiser stated that )Jfllings 

:t'or tr11s· quar.t,;er. $r.e: :running _·cibout 13% behind. last year·, and . .· 
bnolcings :Bbofat tpe·s~rne}~s ::l)r~vtougly' repo:rted., with ·some ,Very 

· ·_, littl~ _:;t.mproYerne:p.t. 'Wt\iQ.h. ha,s·. b¢en <1u~ more to . ~ea.s·onal factors. 
th~U1 anything;.·:eJ~e, .that ,e_xtrem? ·,·cauti.oµ -preva~I,s among· the 

.•in.e:rchants'.who do pot'want :tO .take• c"i.!JY:~is:k at .• a11;• that ~t the 
.::retc3.1.l leyeI 'there. t1ais 'been a·. sharp pick~up . in,.Sal,es recently . 
. ·(:3.:5%,·:.in9~5~a~t3:.· . .o·J;l:·~ :w-eel{ly.:_·_P_a:s;.s ·.o.y.er .. tl}e-,'l.ast :·tw9·· ~:ehl.{s, tri. soft 

)gopd..s);·::wh1.ch is ·a ·-1=1i·gn· e:tth.er· ·o.f 'an .:~mptyi)1g;···or pi;peline·s. or . 
. :.~:i.IrlJ):i_:f(Qf' ~, peppX:e : ~~vipg : tl}i;. u:rg.e· to sp~nff rrio.re Inotiey; that. ·there 
·?te.:qo,.~:i;gnf,3 c>·f..:aP.Y i.mpr6verrient: in the bo.siery :end~ Mr. E:astwick 
96rrlfil:~nt:!9P. :On :hl:,S Met16.an._(yisit• to Tex.tiles· .iviorel·o~i., our-wn_olly..:owned: 

. : EJul:)sldi..ilry., and .. p;n t_he <pr.og~~Sf? novi be.-irig. ·ma.de PY No'bilis~Lees,: our .. 
. ·,:j()intly'.·ov1ned (5c~) : Mexic.an-. t.ufte:d .. ana. parr:mi( woven goods pperati'onsJ 
. :: ?fte.r .. ~,<.slow . stapt fiPQ,· periQd of . gr.ovr:i,,11g ··pa.ins:3 .tb?. t ·as to Lt?es., .... 
. cH?ttiaf. :~}lipmeri:ts: f.9:+:,-t~e Ma,:rcp. quaj:it_er are apprr;,x.ima~¢1y --~~-. bE;hind 

},~st:: year., bµt· ·q_:i;ci¢.~s 'i~.ce1ve.d fc:,p the f-:i.r,s.t :·twCl .)nohths of· tP-e: .. 
.. '.·quarter:{?re :ah~~d 'qt last -y~ar ~rid tll.1.$ trerid''is. continill:ng: which 

.. _:i.~ .'.eri.~i:iuragihg •. , · 

,. '.i11 :r~sppnse to., q_ues:tipl1~, ?1.Sk.~d :py. seve~a,1.cd. th~- 'DiJ.?eqf;or$,; · 
.·.}Ylf?f:)~l:1,S/;M:rers,:ancl ._.qteer conµn,eAted. _bri.ef'.1)7 ·:•.0n: -~h~.,prospegt;'.S '. f.o:r· 
11ati.ona1,1·~a-ttofr.:,i::n:·Mex:ico_ -~nci. other·:c.ountr:Le~::wlie:re· we.:_ hav.e 

:':>. ,··, ; ope·ratipns·j .. ~Jt,.:. K?:1'ser on. our ·South Afrt¢a.:n ope.rat;tor{, 'and" 
·Mr.\l~!:iu44.teutt'ner O:Q Bium¢:.rithal, Prir.icet:-on arid: ·,P~e.rl.ess: s.it.uattbn~.·. 

- 2 -
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The next business to come before the Meeting was consideration 
of additional projects presented in Prospectuses submitted to the 

-Meeti_ng~ as -- recommended by the Execmtive Go:mmittee.. After di.scusston., 
up_on motion duly made., seconded and 1.ma.nimousiy carried, the following 
re-so-lutio:n was adopted: 

RESOLVED., tbat this Board of Directors does hereby approve 
the .following projects presented. at th.is Meeting: 

KLQPMA:NMILLS, (Steele_Pla:nt) 

-Construct sewage·disposal plant to treat 
11aste -f:rorn plant arid. village. 

B. I. COTTON MILLS (Hart Plant) 

.Purchase -100 nev1 50n X-2 Di-iaper loon1s., 
i C & M Shearin~ Ma6hine, ahd alter 

.~: pr?~~nt lighting· and ·regrigeration. 
. . . 

TOTAL 

~135,000 

258.,300 

$393.,300 

... Mr. <COW.an f~feried 't_o the Dig_est of Minutes of the .Meeting of 
·the ~ecutive .Comrnittee held _Februax·y 28, ._ 1961., which had bee'n _ .. __ · 
di-~-tributed 'to JJ.1ember:s·· :or the :Soard of· D:Lreq.tors, and cailed.iatt.entip.i-1 . 

_JjQ .the fact ~hat','}Vlr. Love desired to propose to the· Board ·that ~anew . . 
:·Manq.gem~ntC,01TIIII::i.ttee he deslgnai:;ed -consist:j.n;g __ of E,xecutiv~- ·comrnitt·ee ___ · 

J\'le11tpers . who ape 911r.r~l'.ltly . active.· in :b:roa·d Company managenient ,direction -
and o~ two, >t;o_ four ynµngE?r, _e:;,cecutives as, they are able to ass,ume sµch·. 

- .; responsi})tl.,tty~ whO 'Cap. fj~rye without imni¢d:ia tely bee oming. nieinber.s.:.·or 
, · __ "l:i-he Board, _an<i ·that ·.the :present ~e-qu~;ive C:ormnitt~e be contin.ue"das __ ,a·· 

·_ separate ·truly ExecutJv.e· Cqmmitt.ee repr¢s:<=ntative _of the Board., with 
' on.e ,or t.vm ·-non~saJ.a.rled ,:m.embe:rs pf the ,Board··_ on. such comm:Ltte~·., ._to: ... _· : .- _.·· 
. a.ct· on ~-t~e:rs ,for· th~: ]3q~rd when requ:1.red o.:r advi;sabJe. betwe~n Jlle_etipgt3' 

. of'>the J:}oard.... Art.er -diSCUL35ion, upo.p motion· duly' made., seconded ~nd _· · · . 
. unap.irilOllS~Y.,.Cc3.X'!';L§>d~. the fo:ilowing ~esolutio;rrn: wt.th ·ref:lpeqt .t;o the' 
- RK.ecµtfv~ Qqµiniitte:e: ~nd, tll~ proposed nevi Management. ·co"mmi:ttee apd.the 

am~ndment·: 0:f'. t-~e_,' By-Law.s :6f the· C.orpora t:ton to giye ef;f Efot_ . thereto 
-~er~'. urranimo~S1:Y: -~d.ppt.ed: . 

. :~ .-._: ._ ·rrgsof VED, .,tJ;ia•~-. :the. ;~ecu_tive: .. Coromitt·e-~_-_.o.f'- this ·Board __ of-._Dir,~ctors 
_e,hal-~.ccrru3i~t'_pf: :~u~h\hµrnq¢.r · of :memhers ,~s: s.l;la1.1.:b:e ?Pp9inted .fro1fr 
'"tim~. to·, ,J~i,me bf ,.:tntf:: Bo~,~d f'rom_· ampng. it~ in~mb~r.-1:r, and w:no- sp.a·11 .·_ se'r•ye . 

· . at ;.~he p·:te~sur~t, of'; pl:5.etiBoard. _·_ .. The c_:c>irnni,t_t;ee. sl:lall in a~dition incJ.l1cl,e 
·.,(~i :··of;fi<:!{6,)_ ,tP.~tPria.:b:~~~n -• or' t11e· -·Bo?tr.d -a~ 'CriaJrinaJ1of.· .the pori:nni-tt~e-. · 

·; .. a:pd if It~rec,tors., tl1e: Gerie·ral .courtse.1 and' 'Controller· or:- Jh~ __ Ooro·ora-tion~· 
·Tli.e;·qorinn~t_tee : sh3L:J_;.,B8-vf./ a.pd. •may ~x:ex.:.c:ts~::wh.~n -.the, Bo;ar-a:,· is::not_~-in: _:.. . . .. 

·-•-~.@.~.sl_Dilf::al1_ o_f fne'_pe>l'iet~\ve$~eq .. in the_· B',)ard,. ex.cept: t};).ei ~:mier· _to:· 
~ft.l.i: V,<?.-~?PBJe·s;-_.111. p1~::::e,oa:r,q f'm:f ~he ._powe_r· ·t·o CB~:nge the mE=111bepship· ::p1? 
. t:o: f:ilT ::yR'c~ncJ¢s,:; ;lA sa;to·:::oopun;.ttE:e ~Qf other·. CoIP.rni tt~e~ desigpatec}:.by-: 
,the .Bo~rd)::and ,-·et~;~Pt_ .~h~ .. i:];)OW6):'S ·apo·.d1.tt1~:s·. I(p~c}fi~ally. •'YeE;t~a- PY _·'. -._ . 

,-. ·1·· ... ,· .. _the,:]?9~:r,:-4. -in' 'ptrie:n':0:9o~it-t.e.es -of. the .C.ompapyj ,alld.·tne,: Conim:Ltt~esh~·11 . 
.. • •.. ,:,-•_·_)_··•.•_· •. · :eJCerois,e.::·: sue11···9.th€=p. ::PP~~.:r~·-.·. and.:' dutt?.s· -~rid:. UJ')ger.t.ate·_-BUC,Jl .:SJ?ec1a1 · 

·:. a:ss"lgn~erits fo:r ae~iopr:;:_,' pr9jeQtS. or tnyestt.gatj_on.:f.aff:J!i~Y-:Jre:·· ... 
·yre.~crib;§d fr9m·:• time_._to -tfme··-by._the···Boa~a-~~. ::L'l1e ,<;ottmi;ttee:YAflY.tnake 
_·rule.s ~o:i;. t1:le.. Cf)l}dµct ·.o·'f •_ i,ts. bu-siness -· and._niay.:.:appofnt .such commi,tt~es -
a!1d:,as~1-st.$.nt~$.··Ji:.s'.~it·_ shall~ from t;i.nle •. to .:t:irrle.;d~em.necessary._· A_·,_ :. _·· 
majQ~i~Y/-O·f· the ·member~ ·or the c·omrrrS.t.t.ee · s11.a];l .cons'titut.e• __ a. quorum.' · -
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L c~ ·c D :l C.'.-1:"02. [i :-i~--- ,~ <t;,.;-<i;;:,, .. -;,,. · GuWiLl.:i.., ~- ee 

. . . . . 

. 1•;:-l '~;· ...• '--' ~5, ,<'i;:;2.: 
-!v...-~i cr~-~=1·f~(T':::~ o-r-· ~:t~ 1_. C·v_.~~-·.·t.~~a.C:J,_Pp-*H;J;g~;.~~tj~:, 

. .:_ •. -~,_-~:'.,;,··i, .:. ,-.~;,_-.---_·,.·. ~-~-,-~--.~-·~--- '.---., :~.: •.. !,. •.?·:. ·.~ .. -,·_ ... " =- _ 4-~ :- .- ~ ~ _ .:~ ____ .. , ~: ;~ ·p_~r.s crt;1·e.J ... ~'i and; 
· ·-t·-1~-~~~r-a~Ltl·a t:iY 11 . po1:1q:tes 

.o.f tl:i(:: l:~•:!E~JjCt · c:t~. -Di1712c t·or~s 
Tl.tc ?--z:~-~::··-~ j .-1 ~ 1 l ~-- ()i.) ·t.1:-i~ -(; CiD~~:r;an.;;r 

. ·c:uLi~_::...1'.~~-;~ e-c~ s:.nc~ -t-2:'lB :·Ci.·~-:.~_.:; .. ~~-1~~ 1~ 

o Q~1.-~i.s ·~~ . of· s·~:~1_qJ~1_: ~-~ ~,~l:~~h-c-.1~--~ o_f o_tl1.e_~~ 
··::·1et~·::ue.1•\is 'oi ... • t;r1ie --E~-o .. s.r.j_ Cf .. Liir.e-C~c:or;.1, 1 . as

"'~: .. -1_!~~-e . t.o ·t ~i~Li.8 b::r ··Cl1e Eu~r;:c · or _its 
$1;ti/l.1· se:r~1ve . at -~c11e-.. ·ples..J5~~:::~e:_ .:Jf· ~.he. $o~ar~d ·o.r· .. : 

S':. .. ~ GC\d;1.:.c: vc!b .may rr~ke ruie_S: ·;:Co~ the: c6nduc·t· .-of: 

. ''• . 

~:--::.e ::~~o:si~ti-t:t_$e S.h~_ll ·be x~e·t~pOr1si·t~1:.e ro~ tab.l·es· ·or 
01>~:":r-#ittns; L'.-.:,r·gs,Jiizati.cn~ ,t'oi? .t}1;~ -p1:01:h2'r .s~·ttir.ig up 
snd · r11·1:L1::;; :ci.• B·;,:,arr 2.:n-d · se~·yiee:. :SolYS. .. , ~/1i:thin. _1t~s: 

i~}}.a~~~tidri;9a!
0

~ $th:Pr~~!i, .f£:r~~f ~f-a!x~!u ves · 
· ,.cf./the<·ope1~~t1.bna1. D±visionp ... , Al.so for. t.he. seleotJp1i ... · 

ot\··:·Su01i· -.:e,;;:.e·Ciiti. ~rie.s ·i> 
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6. Meetings shall be held at the call of the President 
or on certain retular dates to be set by the 
Committee:, with not less than fivemeetings a quarter, 
including a meeting as closeiy as poss"ible prior to 
.each Board Meeting. 

7. The Committee may from t-ime to time designate 
particular opE;ra_tions or staff areas within its 
jurisdiction as the specific responsibility of 
various members of the Gmmni ttee. These responsibilities -
may be shifted from time to time at the will of 
the Cornrnittee. · The Committee may also desig11ate 
Sub-committees of its membership ror sp-ec;tal 
inve~tiigat1ons a.nd follow-up as may seem advisable 
from time· to t1me., wtth authority to act. 

ff. __ - ,The. Committee shall not haye any authorities_ or . 
duties thc1,t al!e :specii'icallyv.ested by the Board 
of D;:tectors: ip its_ Finance Co:rrtmittee a:nd Salary 
and Compensation .Comnrittee. 

___ -_. _-_- RESOLVE))., t;hat the .By-Laws ,of the C01npany be and hereby ~i1e 
f3.mended- in all: .res_pE:cts ·necessary to conform- tbe provis1.ons thepe-· 
-·o.r .with the foregoing r,e~olutions., and that the Secretary of the 
'Company-be- anu:faerebY: is _au,thorize.d and,• di;rec-ted tolodge With - __ 
:-theJ11iputes, of this-l!leeting a .set -of the .By;..;Laws: c:i6: sp arn~nded an.o 
to do:arry··an.d•. i3).1 __ ·such_ o~her- _acts. ·and tl}ings :·.9s :•iriaY 11e __ pecess~rJ --
·or,;des:i..:r•able • to carry out -the intent arid· -purpo1?es · -of these · 
resolµt1·ons. - -- - - - -- -_ -- -

- - -. . ' . 

--- Th.e:Cllairman then stated that t}Jis -being: the Ar1nual fl!eet:ing of'. 
__ the Board -of D~recto~s', . Jt waf3 j.11_ order -to -elec't Officers of the 

-90.;i.::porti~ipn. : He· cal];ed,.- for ·nominations f-or Off.:'icers of'_: the - --• 
'flprJ?ora,'tion and-i the ::following named pe·rsons were nomirnlt.ed to the 
re_s.p~cti .. ie offfoes --il'ld:tca te.d: -- -

. ,:,:, .: .,·;"· .. · . . ···:-.· .. · .· 

dha:i..rman- ot the :Hbard,_ Pre.sident: 
_-and;, . .GhaiJ1ma·n_-of:·_the -Exe.cutive 

-_ ;:?pd-: M~n~gement 'Co:rnmi_t,t;ees J. -Spencer-:Love 

_:c~ed .. rman Qf- the B9ard J. -c .. -Oowa:n, Jr .. 

Chairman· of t_he _Board Jose:pn_ L. Eastwick 
. ···:.,: .. :;•,' .. : .. ·: '· .... _:_:·:',' ·.:·.;;•_; . 

:Ei~'dtlttve :.Vice -Presi<i~nt -and 
T.reaI3ur.er CQarl.es. Jr .. My~p~, Jr. 

Ex$cutive, ·v:t.c~ _l?re~:1dent -~nd 
-•·:{}eneral--,Goµnsei _:· - Stephen L. Up~cin 

- - -
- -

- Senior Vi,e-e President -and 
- ·;v:icfi ••ct~:trmah of the -

Executive Coµm;i.itt~e Herbert M •. Kaiser -
• '.:-·· • ·, -. • • 

. . ' •, . . -. ~ . 

Senior -Vi:ce ir.$sii.lent Wal_t:er·· E_~ Q:reer.., Jr. 
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Senior Vice President and 
Controller 

Vice Presidents 

'Secretary and Asso·ciate 
Ge:neral Counsel 

. Assisi;a:nt ,Vice Pre_side-nts 

. . . . . 

.. Assiirtant Trea sur13-:rs 

.. ·Assi.Stant Secretary. an_d· 
·Assistant, General Counsel 

.. .· .. . · . 
. ; .' . . ' . .. ~ : . . 

AssJst~nt"· S:ecr-etaries 

·pon1jroller 

"Coht:roll~rs. 

.. ' 
___ J 

Henry E. Rauch 

James D. Barbe.e 
James L. ¥skridge 
Rayrnond )f. Kassar 
James King 
William :R .. Landa 
Frank Leslie 
Ch?rles A. McLendon 
George E. Norman 
Johri B. Russell 
W. Bailey Sellars 
J·ackson E. Spears 
Larry Stafford 
Arthur E... Weiner 

Douglas M •. Orr· 

·J bhn. B. Cave 
James. $. Love,· Jr. 
Robert P. Lynn 
William S •. ·. Ma:rkham 
Ervi:11 A. ·sahutz 

Charles, 1\. · Kelly· 
li..: . N .. Stokes: 
Samuel G. W1.l-son . 

Robert: P. Lynn 

Lewis E· .. Borougps 
q:tlbert E. Powell 
·w, F •. Robinson· 

Edwa'rd J., Mack 

pee i_l ]\ Adamson 
n;· · u_. . Cr,ega~ 

· M~- E-~. ,Mariue1: Jr .. 
·s:ob.r( E. Pet·ersbn -

. ·Q~h@:r npmj_na..t:L op~:· ::being call_ed ·fo:r--. arfcf riori? being re_ceiyE:id, 
.·. Ul)·Q.n. mqi;lorr. :O:uly' m.ad'~~;,:seciqnd~d .and Untthl.mous~:y' ·.carri~d,_. the.'., .· 
. Sec.:raet,ary of . ~.he ·Meeti.ng. \"J"aE( ~nttl)rµcte·q: t;o_ C,f3._13.t tJ;le :unB:Tlimpµ·~~: ball.oto·
. P{ th~-'-JYl~eting __ f:'Qzj·,;·t})e,: persons ::,1-3_0· nominat.?.d •:· . ,pu¢h ballot hav"ing.· . 

. . · ;' beer:r,:ca.st:, .. th?,>·,chaJ .. :r'nlfi..n· ,_de('.!lfll,'.'~d thE3. "pgr:s~ns .. ·so: nq:min.~teci _duly_. 
~1-~9~~0.j,t·p· th~- r~~l).ect~ve ·qff:tc~$ in.di_cate-0:. oppo.s.fte tJrei:r nf;:nt~~ .• 

, •.•. : .. i·:'::/::-;/The:,-Jlext· .. •bu§tb~s,~_:::,tp•· _¢6me:._ .. be.:f ore·, .•• ·the M~-(~ttrg: ~9"S • the·: eJ~qtlon 
.• R.t:::m~n,ibetf3,:.of':_:~~e;-~~\T:f;:r??,l · Do.mmi_tt:~:e~.-· of.'_ the )3,oa~q- _Qf :,-D~i:r:"eotprlt~.-·al'l,q 
ot t;_l"le;,.Eoa.ro..·: of Adi.nip.i)~ tratJ,nrr ·o·f. · the \R.E; t~J;'e!I,l~nt•,,: ,Sysii,t:;m. j;trict· BOX10:f't t 

, __ Sha:ripg .P.larr B-r th.~ Corp:qf·a~~,o~. and :tt.s Af.f'iii~·te& -Comp~~riies;,,· wb.icn ... 
··i·;·.:' . . -~ 
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members serve at the pleasu~1 e of the Board of _Directors. After 
diS:cuss:Lori., upon motion duly made., seconded and unanimously carried, 
it was· 

RESOLVED., that the Executive Coiri1.i"'littee., Finance Cornmittee and 
Salary and Compensation Committee shall consist of the· following 
named persons who are hereby elected to serve as members of the 
Corrill'litte.es set opposite their respective names and with the 
Chairman and Vice Chairman of said Cotrunittees being as indicated . 
below: 

EXECUTIVE GO.NilifiITTEE: Messrs. Love.., Chairman 
Kaiser., V;i.ce Chairman 
Cowan 

• FI.NANCE COMMITTEE: . Messrs. 

. SAL..lffiY .. ANb:ooMPENSATION 

Lowenstein 
My.ers 
Rauch 
LTpson 

Up~on, Chai_rman 
Myers.., Vi.ce Chairman 
Ant:hony 
Blaine 
Kaiser -
Love· 
Lovienstein 
Varineck 
iane 

COMMI'J:TEE:· · · · · · Messrs. Biafne·, Chc;3.irma,n 
Anthon::r,. ·vice Chairman 
K~iser 
Love 
Lpwenstein. 
Miers 
Upsi:>.n·. 
Vaimefok-
Zane 

.. -rui~()LYEJ)/F@11:HER., >that until further ac.ti9n o_f th-i,~ I?oard- of .. ·. . 
Uir-ectors;::·.'.Messps.~.:W. -s.--Marl:ct~;-. cJr. ,- Jam~s L .. Eslc;ridge, Loµis :Iv[! J~:lI>P:1-. 

· l!()ward' U1:>Td.e:rnes~jOhaJ:le1:1.· .. F. -V1.y"ers:, ·J·r·. -and· Charl~,s ::A., Me;I,,endon;:b~ c1nd · 
1 

• nere,}?y· af,e:,.app9+nt.~d. to ser:ve. .as ·:member.s of, th~\Bo·ard ·or .. ·Ao.J.J1inistjc1.t:i.cm 
. of-<tl:le Re ti:r:~n,1eri} . Sysii:ern. ·}3.rld. P-rof it Sha ring . Plan. pf :bh:l.S :corp·,ora.t:i.Qli 
a.µd ::tt.s ~Aff-~Tiated· ·Oqo1pani,$~:'.apd. ,as, :sucll:: _to: cpn$titu.te ·the• ent:.i;r.~- .. ,· - .· __ 

. Bo$.rd .·of< 1\.d_ministra~iori.,--·viith\~,- w·., >S:.· :]\~r~b,am~·- J::ti / _h?:r~by· des~griate'ci .: 
as -Chairman and· Executive Dir,i~<?tor 6:f said .. Board of Ad.rrrfni.strati:dn.,. - . 

_ ·•·.·········.:(,· 'rhe ,·ne~t•· :hltfl i11ess.·._.t;e?.· :_conie. : hefpJ:ie .• •. ·t.fie \$egt:ins.·.•,'.wa$.··:•.t'h_e •. .aPr~o.wfaierit 
_ 0£-. ni~m~~:r'f\ ... 6f ··.th~ Jvl&r:i~1i~ni~ni?•dorom;.ttef;;. 'Qf ithe. Q.orPco~·c:ii;ipnj' "Whi:6Ji: ·_ .··.. . 
·:me~1:ler~\i~~r.ye:,q.t'·,t1le::,p1easure_ o:f:--_ei~her· the•··Eo.~:r1.d•··9,rti-ts- q!i~i"tn.1a~"~:,' 
··~x.~ept::f'Q~: th~\Pp~~icl~nt of th?·. Cor-pqrat',l.:or.t. who ;ta, :.·ex, otJJ.ci6 a _ ; - .· . 
mertiber:ana•·-·c11airman· Qf: the Con:rinittee:.- ·-After: diso)is'sio"n/ up'on. motion 
dt1:ry· ll1~-cif}: e•ecibnde'cl' rind unanimo.us1y carrl'~d, it was - . , -

..:.7_ 
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RESOLVED., that the JvJanagement Gommitte.e of the Corpor·atioD 
shall c.onsi-st of the following named pers-ons -~•.rho are hereby elected 
to :serv.e as members thereof; 

Iv1.A}JAGEI\IIENT COMMITTEE; Mess1.1 s. Love., Chairman 
Greer·,· 
Kassar 
JvJ:yers 
Rauq.h 
Russe·11 
Upson 

Mr. Greer reported bri~fly on European activities., including . 
. the visit of representatiyes of our French partners to this. country . 
· and on<studies :being made of' the prospects for. ·Joint_ ventures· ( which 
c.ould involve >an invest:ment of approximately $700.,000) _in producing 

. and selling _synthetic, hien 1-s and women 1 s wea_r- .. f'abrics and deep pile 
fabrics in'.'-the· E~ropean·· Gammon Market .. •. He ~:Lsp_touche:d_ brief'ly qp 
the progress being made in expanding:ou:r technical services contrac.tis 
program on a fee basis:- in South Ame;r,i•can and o.ther cO'untries. He ., 

. then .referred.to the putlifr~s of capitalinvestment,. mana·gement 

. and' other r.eatures include·a in the- Agenda folder w;tth respect to 
our_ two. fiberglas:fl joint_ ventures for ,the European Conunon'.'.Ma.rket 
as ~pproved: by _th~ F.i:xec:utive .Gommittee: .. __ After.- dis·cu~sion., the a~tion 

· taken:by th~-:Executive Co11m1ittee o.n such :joint yentures and-·the ·. 
capftal:·invested .th~rein'.-·were, on. motion dµly .mad~; ·s:e:c.onoe1 and _ . 

.. unanimcn1sly carried., . approved, ratified··and ¢onf1rmed .PY :the B9ard . 
. · .. ·, ·:.·,. ·.. . .. . ·. : . .. ·-

~ ... . -

. _·. _ There was :a brief -d:iscussion concerning . the , prof'its 1: prpspects 
. f-or . the Ma:r-ch arid· Jul:le·: quarters and_ .of the · gompany/s. current common. 
stock divi<ieno rate: . in•: :relattop the:reto., such dism:1s·s1_¢il .. be"lng 
preltminary_j;o::ccinsideration and actiorL t-o.'be ·taken on .. the .d~yi'dend __ · 

··at: tb.e: April m~~_ting>pf· .. t.he Boa:r;d. ·. §q;me or the Di;r:·e.etopES ft~1t ·tha:t . · 
_·. the diyidepd;.,rate should. be· reduc.ed at··thenex,t:Jneeting or· .. ,tn.e :Board·. 

·.· .... reali.sticall;r·witll ·th:~ PfOSpe·c.ts and ·h~ayier_ purd§IlS o.f sJnki11g:r11no.: 
. •· · payments and ()ther · requirements, including: _ t.he re·qutre.ment·s .-·or o_ur 
, , cont.in,u.ing:.l)l?O§~Elnl 9:e··1.nye~tm.ei1t.· inc.apJ.i:;~1 p;r.qjec.~~; irh~le ·ot:n.ers ... _ . 

.. . ::re It ··.t,hap a /pOl·1.c:-:r>of ·.st.a·bili tY. in i:li"vi,d:er1d ,l'.'?te; ·· )Jith fewer> changesc .. 
· .. : and: ,then· on}y· after_ irid1cat1on. of .. a. :Jong~:r.: period· or: -hus ines_s. decl:Lpe 

. ::.:.:thcmf:-two ():r.-.thre~ qu~J:>ters., _ w.9u.1:d ·be ··:tn -thfJ·•:long""7ter;m, .. interest q:( th.e: 
. Qoinpany.< ~rid :its .f'utu.'rE~·-=plans f.or raisirig_ .. ~:ap"itaf.,. ,Mr: •. Q.9wari cpmmerited 

.• __ tha:t :Nr. ·:Eove "had ,adv,:ts¢d•him that 'uridep :con.ciitic,ns.:·as: h~i.see.1:1 thein .. 

. today-an"d.·;p::the divid~nd::rc3.te· ~ier~·- ;be"in·g_ Vot~.d o·n_ at ·this nie.etipg., ·>: .· , 

ge-w-ou+<i:.J?~qom.wend -a re·q.uc:t1ori" in· the rate· fr:om $1 .. 20 to $.Sb annually; . 
/Or .10¢ qua~·te:rly;; · . _ . . 

'· :. : -· : . ,·· 
. . 

It W?,;3. t:tl~p. reported; :to .the, .Meeting_ ,t;ha-t tn:e·; • .. Co:r:p_ora tion. had ;_ 
·sold. to }JJoC:r,ocy: Go.rP?i~:t1·cni 110,.090 :sn:a;r.es · bi' ~Q~on $tpck- of <Iierr1er ·•. 
~to:res.,.corporatt.Qn·owneq. by th~s Corpo:ra.tiorJ-at. Ji pri?e· ·of $33-._per 

'sb.a.r~ p1µ~ .>. · : ... ~da.ftioP:i?-JJ c~sh _. 9f 20¢· _:per snare.· to equal ··:a profatfon 
· of .·,~stiin~teq·. diy1pepq~ ,$:ip,cie __ tb~ l~-s:t: d:l-yici~pr.i -P.~ymept iia'te,:: a.11. 

_· __ Ul)C)l1:the:t;errns.and.confiitions.· ... of,·a Le:t;t~r A~p~eJrient_,.:betweerfsthis 
:_Qorp.oratiqr:t and :·-lY.icO:rpJ?Y ·c:orp9ra.tiqn•:dateq.,'.Jviarcri::y, _·199:l.,> S\Jb!!lii]-t.e{i. 
·,>to.th.e:Meetitlg.~ ·.:·_A;f'ter.:.4.i.l?C.tllSEfio.n;- µp_on·piotioi1:·d~ly made.:/ .s.econded··· 
· -$nd '.J1I1animpus.lY. C<?-rried~. ·th~ ,fo·llow:tng . .Jiesorutf ons . were.·· triefeµpory 
_.c.aq.opteg:: · 
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RESOLVED., that a sale by this Corp-oration to McCrory 
Corporation of 110.,000 shares_ of c.ormnon stock of Lerner 
Stores Corporation., a Maryland Corporation, for a cash 
price of $33 .. 00 per shar.eplus an additional cash.amount 
of 20¢ per share to equEil a proration of estimated divi
dends since the last dividend payment date., or a total 
amount per sl:1are of $33. 20 and an aggregate total sales 
price of $3,652,000 all upon the:.: terms and conditions of 
a Lett-er. Agreemen~ between this corporation and McCrory 
dated March 7, l9bl: be and the same hereby is approved., 
ratified and confirmed; and 

RESOLVED further that the action of the officers.of this 
Gorpo:r·ation in the s.a.le of such stock qf Lerner Stores 
Corporation and the-~xecution of the Letter Agreement 
withJ\foCrory Corporation dated March 7, 1961 and a11 
other ac.tion taken by the officers of this Gor_po-rat:i,on 
in, 'COnnec.t:ton w:t th the -- consummation of sucrr tra11f?action 
be arid· the s.ame he:reb~v ·are approved.,. ratified. and con-_ 
firmed. with· the same: i'orce .and ~ff'ect as i-f' such sa:le 

:'and such_ Letter Agree:rr1ent had been_ authorized an<i ap~ 
prov~o. tn ~dvance of. the consumtn?tion thereof; and 

.... • . . : . . . 

RESOLVED that the p;r.oper :of'f~c(3r_s of this Corpo.r~tion 
be a!lq..·,the, same hereby· are author:Lzed-tot~ke such 
f4rther ac..:tion as ·m?,T··pe nece,ssary o.r app:r9pri?t~ in 
conne.ction With .the·. consumma.t'ion of su.ch sale· ~nd· :the . 

. :ca-rrying·. out of. the. intent .and purpos.es .of such,Letter · 
Ag-.re~rnerit ~:_ . 

:· .: :.· __ . -·Refer-enc·e_._was _:thenrnad~ :to resqltitio·ns ·adopted by-. the:Bbard of 
Directox•s·:at- +ts,meet·ing.· he1d: __ on:_.·March 4; -1952-. __ with ·.respect_ to tees·· 
payable -tb;'memp~rs' of Jhe_ Bqara. ot· -Dir~ctors: for. :8:tte.nding:: meetj_ngs· 
pf ·thf:! Boa~d--_--and · a,._C.()Irllllitte~:or: :Gornmit:tees _ 01 .... the.:Board. :,.- It ·was · 

. -:SUg.gested j;h~t)the<res9},.llttons previou~ly ao.optecl be :r'8YiSE;;d 'to 
':'pe~rnit payll'l:erit .:of Jees :.to: any member. of the: Board ·wn:o is ·.:no·t e_mployed/· .. ': 

lR a" f~J-time,- qapcicity_by the,. Corporation; ~pd/or. any C?f' :Lts ;:s·ubsid~ar:r 
. prC4ff:L1i~ted<corpor.ations.:ro;r- atteric:lappe,;~t __ f~ach<·mee'ting,:of'·tne:,Boar·a/· 
-. 2'nd eacll --:tneetipg of .a 9prnr11ttteeor- C6I111pitt(=e$ ·oi-·:the: Bo#rd.:of Which,' 

h~ iS:: a member as W<?l1. as:.any other Comrnitt-~e:·or: ·conunittee~,. wl)ethe:r1 
-·~r.nota.:Committ.~e_ of tihefBoard., o·n Wfl.iqfr he -may. be:: oailed, upon. :.-to 
'serve,.from time, 'JO<tj.me •.. :-After. discuss.ion:,.:. updn: motior(,dllli made., 
SE!Oonded and -U:mrnirnously ca·rr:ied, tn.e . fqllowing respl,tit:tpns ·we:rE? 

-idbpted~ . . ·. . 

, RESqLVJsD, that:. each •. member of tr.i,e· B9·a_:rd · of-Pi:r,~9#or.s .yfho . 
is pot_ e.rnp}oyed- Jrv:~-- f'u,11..-~ime_ C?pacit;i by-_ tb,Ef :Gprpo_rc1\ _· 

. . tipff ·ancl/pr. 1:fr1:y., pf: :•1~s subsi-dfa~-:{ -- or- _:a,ffi_li?ted :·co;rp•ra:~ :· 
- t1911~r ·::9A?.3.:l b~<ent; tled to recetv·e. ,t])e/ fp+To_w:J;ng p~ym~11ts, 
· frpm.::the Q:Or.J:H).f~tJ:on: A. t:ee £or . .his, f?~rv\pes; :i11 ?ytending 
eacl'tJne~ting of ... th~,•Boa.r.d .. of Di):eqtor~iana.:-eac.}1.-.meeting. ·· 

· ·: qf- .th~ \Comnlitt:ee.or_ Gqmin:Lt.t ees .-0:r::.the Boa:ra. of-:.)'fhicli. :,he" :is 
•-- .• ·:·§.rn.en+ber •J3.s,· wel:L .as_.:· any.:·b.ther· Gpmmi ttee_._ •or•··C:orrm1;Jtees;:. _·. 

,.--, whether- or :·::no~ a.Cpnuni.tt?$--•- 9.f tpe ·.J:3o~rdj. ·on: wl:).i.gh: Jie' .rn.ay.-pe. . 
· :C~Jledµp:pti tp s~pve: from tin;i,e {;b -~i:rrie., .of ~5PQ ·p~r:Cµieetlrig' .. 
. atte-:r1p.·~d fr he>re~t¢les mo-r~ than. :TOO -miles, •. i:i!ld $2.Bo:per.; _ : : 
.µieieting attend~EH:i tf .he r~~ide~ lQO. mjj~)~ :-or· 1~:f:ls, .··:erom, ·,the. 
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place where the .meeting ls held, plus in each instance all 
tvaveli:ng and other expenses of attendance at such meeting; 
provided:, howe:-.jer., that when two or more ;meetings f'o:d which 
.fees would be. payable to the Director or Cow.mittee -. Member 
are attended by him on the same date., _ the fee f91'l any meet~ 
ing other than the first meeting sha11 be the same· as that 
for attending·a meeting within lOQmiles of the place o.f 
meeting) except that no_fee shall be pa:id to a.~member of 
the Salary and·compensation Committee for·services atariy 
meeting of such Comrni ttee which is held on · the same day. as 
any me_eting of the Board of Directors or.its other Committees 
which he atte_nds and for which he is paid .a fee or fees as 
her~in above provided, 

RESOLVED FURIJ:'tIER, that all r~solu.tions adopted: by thi_s :Soard 
of. -Directors prior to this meeting r_elatiri'g to the f-ees and. 
expenses of, D.irectors and Co:mmi ttee Members_., shall. be deemed. 
amended to· the extent that any of ·said·;reso1Uti-ons 'E!.re in~ · 
consistent i,;i•hh til~- provisio.ns of these resol.utions. 

There being_ no further business to ._come bei'o;re the meeting., :·t·he. 
same, u.,p.on !flO:l;iori duly ma.de~ secondeo. a·nd carried.,. was aciJourned~ .. , . 
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. · BY ---tAWs. 
OB"'i , 

_ntm!.1IN0".I'ON JJ'1l:)4(}rfltEll,· . INC .t- . 

. A:RTI-CLE; ~ -- . o.rrJcea .. 

Section .. 1.. The prJp,c_ipaJ of fie~. sha11- be · ili .the 'City of-._.·W;tlm1:n·gbo.n~ 
· .. County of J~ew· Castle, State qf Delaware, and ·th..e .name :,or ttte re·aid~n.:t; 

. agent 1.n charge _·thereof.1:s The- ·corpor~tio~ Trm~J .. ,-Compa:ny. ·_. 

Sec·t.fon ·2~,;. ·· TJ1e ·Corpora ti-on may ai.s.o ha.ve off:tces. at. such other;_ · 
plac~$ a:a:. the Boa·:r.d ·of .Direct.ors ma_y :from. time <to . time appoi,nt.: 

., AR~:J:OLE Ii· ~~ S:e~l · 

Se~hion l. T.frk· ·-oorporate s~al shall have· inscftbed:·--·tlleI'eo:n,:th~-;-,: •:. 
. name of -the G•orpora'.~io.p;.<trie :·year·. of :1:t::3 or-g:anization(-;an~: ._ the,: .. w9rds.;··· :·. 

):I~ ;::;~~i~iies~~!;e~i~i~~=·~i~p~!!~e~e~; ~~i~:au~~d;~1;o~ci~!dg~f ~oth~;.2 
_ .. , .. __ .. ·, ·. ' 

.· AR'X;tCJjE .TIT -- St·pckho:lders t_ M~et-ing"$ 

Sec.ti.on: 1. . The· affri~al me·~'t1ne; of. -the stoc~hqlp.ers fpr- the ele:c';.. 
1;f o.ri ,: p.f .:directors .·and· th!3 . transac t:Lqn or . othe!' ouslifciss is·frall: be·: held: 

.· aJ;·_ th~ :_otXice:: or---t~-~ -:Co:fporalj:ton :·:in . th~: Qi·t'.y. ,qt~\'w_ii:mi.~gt.ort, ::1r1 th~ ·• . 

·. ;t::: 
:· .. ·. 

. ... ·• ::~;:: 

. ·•.:: .. ~.: :-r~: 

. . : .. : ~ .: .. 
. . 

.. ':·:.·_; 

/).< ,.·st;~te·· ·ot ,D~lawt:}re .. _ :·:$pegia} m._e-~tlng~ o~· ·the s~~ckhpide:rs/,n.r;rY:, 1;>~,-Jieltj.: a-t:··· 
,>~-/·" su~h'.plae.e and time,ae--eh:all __ ,b~,stat.ed '.,in the:n9_ttce·o.f':t'h:e r.nee~ing.·.: .·., .· .. · .. :-,. 

... . . . seGtj,Qt}. 2;·····•ihe·~~rj~fli·. ~eetinlior th~ StO~}d,old~i-s Jr«~1>·oe lii1lii .. ·.·• .. ·u.::' 
. ·./' 'on. tn<= > fir'st /I'hu~adt;iy of\ F'eb.ruary., in each :Y~tl:~~ i.c~··not :-a: ·l'~ga;l.\ .hol..ilpayi ··,·v 

_: , . --~-~-'and. if a. legal, hol~1ay;-. -:then op the· ne?C,l:; · a.ecula~ day .:fo:J.i,o~ilrig, _·at :-.'. . ~· · ·, ·:>' ·· 

:=: , elev~p () ~:cloc:*· .· in. :tpe for--enoon~ . Subje,~ t to the, right . of ·the QL4~Ulf;~,1. v.e · .. :;,f);::~ 
,Pt-~fe-l'!'ed St'o·ck}?p+.ders:, : .Pi'e_f~i"red '~tocliliold:erl;l; ·arid .· P~efet.en?~:-:·.st:o~k.::~:,, ·_; .. ···.'· 

};\\/s.· ho1·a~rs/· .. u~der· ... thE3~--:9011d·ft:1,pns:);:t~e.spr;Lbed ·by:th~:.c·ert;,r1·ca,~:~ oi':)Incofp;opa.~~: ::: . :,:?,: 
'?.'.:'.? t:top.:,;- ·as ·'amend:ed,;: t:q ,·yo,t·~ ;·:1fepa·::r~ate4y· .. •bt·•c.J.ass_.:;·a_t••··eacJ1.,annµ?-l')ne·eti.pg< >·.: :. '' ,,,:_.;;~"' 

-; .•• · .. •.·c•· .th~ .Pomm~.l? $}p~~holcler~s.1\Q~i~UJ..f}tiv~ ·. Pt¢ter:r.ect· SJ9?1.{holde?s, ~nd·:1.?fcife.~et;1·ci~ . •:T• 

·· · ,<· _Stoqkllolqe1.7f3<, ·ent~tJ.ed 'to: }r?;te,~:. voting tp~·et.h~:r- ;a-s.:• if , t:>ne .cla~Ji· {and::,:-· .. ~:-:<· .:" ·_ · ... 
,· . _ , , . he'f•~l.naf~~r: s:ometfm.~s :~t¢!f e:rfed. to -,~·s /\pr.dtnary :;vqting.·,.stockl19Xde'rs>~.,--: :.t4~.. . ·:···:;·?{ 

; ·:\thr_ee.·.·•.cla.,;,_s.~._s- ·9.r- i:tpcJ~)tog~t;ri~:l? being· .. :;re(~;r?feci _.tc, .·:·9-s; :)!or<ii:na.r.y-· voµJ~ri,g< ·.::: __ 
-~: -~:~·ockn•J· ~he:1lJ. eJ.¢c_t>: by·:a;J)l~ralityvote .a\·:&qard:of! Direc·tors apd,.·:sqa1:l.,:. -::,•\/''· 

.... __ traii-~act•,s~crr P¼he·r.:_. J~L\$·tf;eis}~t:~ .may,;p~op_-e1-.:ly_b~ :oro·ught.· .. ),if.o~e ;--~J1e .• :/:.:::·.~,.,. .. · · .. •a: 

· , .iiie<itint,· ·. 1it <'-PY annual or ~pecialine.El:t;l.pg. at ~bich)theJ1bld.!rS of' i · -.. ··· • .... ·. 
;f;>. 0, .-Pµm~J.·9-\;iyij··Pr~terr,.ed•····St:9~1~,-,·.•.Pr~-r~tr~~:·.§.~p:c1<:,.:~np./ox\•p.jireifence .. ·.$."t.~c,ot~/-ii~;._t.: ... :_•:'.'-c·.·· 

t( ' . ~~;i!t&:1t'<l{)ib'.Mcb~}~J~~ti~~~t~t\B:rn~iif ~¼1 o}?th!~!!)iftrl:~t :i~1f~;*~'t ·:·· 
-r~~;~i~-~~~~~,~~ 

.... t;:--~ ... :·: <:: __ .. ·•• .·. ....... 
·;~~:-... ~. -:' .. -: •. .: ._· i.:": .• .; . . ···~ . -:•.' ·. . . + • • , • •• 

.. ::::.~~--· .. ··-:_ ~- ·::-· ~'~·:>, ~ :...;.,:;···.·::::\:~.~--·:.,: -.. ··'..:::i\0:· - '• .· ··2; ,,.·~··_ ': .. -::·· :.• . .-A.·:····::.~.'.';'. .. _ _./· :s.-·.::-· .,..~ : .. •.-:. -- ·.,•,; ··:. 

•.;. 
,-. ·-·:-·::: __ 

~ • • r .:• • 

,-· .. ·:: ;_._:~:-.. 
. ... :·~4-.·-.. ·~~.·:~:·.:.:. ~><A _.:1~ ........ -~~::i~!>.:~~'. ~;_.·~·- ~ ·

0
·p.,~ .. -~·.-:::· ::':=-~·,. . . ~::~:-.>:~; •. · .·.,-.~~- : ·<.::!_.-4::-:·--., 

.•.. -· 



. . · .. =, .. ,·-:-.~ ... · or repre:sent:.~d by pr-oxy, :sha.11 :COhstttute a quorum ·or such. class, and 
the votE; ·of··.t,hr=: hol.der:s o;t ~: maJority .of ·the stock ·Of suc};l class··. 
so pre;sent .. at. an~t such Jnee.,~Jng at whi_ctl ~he.:r$. shall be sucp quorum · o.t such class sha1.1 he suftJcient to. ~lect ·the additio11al directors to 
be . e lee ted .by· such c]~ass ... Exce_pt as. :otherw:tse · pr:ovided in. th~ Cer
t1fi.ca-te ·Of ·X:ncorporat;ion.:-·, <:;S amendeci, or. in the·s~ ~~1 '"'.'L~w.s· with res
pect t'o· t:l1e r:tghts or the ··Cumulative Prere=rred Stocl-:holderl:? J . Preferred 
St.ockrwJ.d~rs and/oi~ Preferenc~• Stockho1de1~s., t_o vote separately 
by cJ,iss;t . th~ .Corn.men Stockholders~ Cumulative PreTerred Stockholders 
ano ?ref_erence Stockholders. sh~:11 h.9.ve the same ordi.n.ar:r voting 
rights and sball vote together as -:i.f one c.1-a~s. 

All elE:?¢t1o.ns of Dfrec.to1's· ~ha11 be· by bct11ot whenev~r reque.st·ed 
by any perso:rj. ·ent:i.tled to vote,' but unless so r'·eqiJ.estred· rne.y be~ held 
Tri an:y.W~Y .. :app:rov~d· at the ·stockho1derS·1 ·me·et:i:ng. At, a:ny-··such··e1ec-

. t.-1.onj ·the- President shall appoi.nt, b-.ro :Lnspect,ors qf e.lept·:ton who 
shaJl f.irst take and .subscr.lbe an oath o.r affirmation to .ex::BCI)te ra:it.h---'. 
f{.tlly t~he. ctuties. of jnspect:or. at. such ele.ct:to0 wt.th atr~e·t ·imp=artiali ty 
and ac.,cor.d:tng to tbe .best of. their p.b:t:l:i.ty., a.no who sha~.l .t:ak:e ... · · 

· charg!3 ·or: ·the poJls., ·and:Vl;lfo shaLl, after the balloting·; maJce e cer-
. t. iflc.~te of the. result . Of' .the yote taken,. The i.ns_peqt·i.)r,.~ of eJ.ectton. 
,. may or/ may' not be I3:tockh.o~.ders,, ,but, no directo.r or cand'iclate. fo:r the 
. offic=e· of· di.rector sha,11 oe. appoint1d an i.nspector. 

'. . J'Jo .. cha.nge of. th? ttm.e: or Place name,d: here:i.n of a. mei;?t:tng· for .the''· 
:elec.:t·io·n_: of direc;t.o:rs shal·l be ma~e within.·· six.ty days next. before. .·. • .. · . 
tlte qay on which- ,such· Ede.ct:lon :ts \o be, heid ~ .. In. c.as~: of any change· 

·. :or such time· or place)' not.ice th~:c:-:eor: shall be: given t.o e.~·ch stock- ' 
·• .n61der ehtitled to ·vot~ in>·p~rson · or by letter:: mafled :to hi.s. ·Ia.it., 

kriow.n• .p·os,t · dffiqe address at. J.P..ast twerity days bei'ore the el~ctt9ri 
he1d~·: 

. Sectton' 3 .. , .Th~.· hoJ.ders of a m.Jj ori ty of tpe or.d:tnary.· 
· .. ~t6¢k·1_ssueci:. ana.· oµts::ha:-id.fng,. p:"esent. i11 .Perspn or 1:epreS:$ntetj by .. 
. :proxy. at any- m~e:tings.·of'. th~ ·stnckhold~r-s arid en.t.j~tled ,·'to vote th.ere~t\ i 

s,h.ai:l· 9,pns,_t1.~ute: a' ·quotum.··fl)'!'. the t>rcm~act~o-n. of; bu'5:tness.f except· : ·. , 
. ·$.s ,.·o~he,rw:tse prov:t~ed· l:>y si:iai;tite·., b.Y- ·tb.e Cert:l,-f'tcate ot.;:Ino.oxipor-at~ori .. 

Ot\,by/i3h,~se: ·:By--J.aw~ .•.. ,·· ... ·.I,f :·1.ess. than.····.a:, .qu6urm .. •s.ha1I.•· .. Pel?I'es~nt. or··;:•.':· 
· ·i:11pJ>r•~:s~nted. at .a~y, tn¢J?tipg~. of .tlje -stc,~kh61qer~., . .a ·majori·ty. ot:the . 
. d~di.~~r¥: V()ting<st•ckh61:d~ps,pr~sent .in pe,rsqn· qg ·r.~pres~nt.eq ·by 
·. p:r~ox.:;i-•~._a,nd. ·:tnt.i_tled ·to·. yqte.' t.her.eat.· shalll -~xce.];:it:.·· as .. ·,.bt4er~r:tt1e :pro:-• 

=·\r-ideq. ::'t,y trie;~~-·By-I!aws,i:ha_v.e .the p0}'(¢r tq ,a.d)_ourn_,.the me·~ting; :rr.p.irt 
t1mt:,to. t:t.:n1e;w:tph9µt: not+ce :other t11an ahnoup(Yement. at tb;e· m~etipg; 

... u.nti1 .~a<qu0::rul1l, sha),;I..)1e·:•pi~e~E3nt ... ,At •... any f3'U,ch,adjQ:UX'lJ€P:',Illeet;irig .. at ..... 
-:whtlh·· a ... quc;n;v~·.shall.he p;reserit .any•.·PU~fn~:s·:s. mp.y .b·e.127ari~~:cte.d ·1,-ir,ifc'h 
· might. ri,a v e been .:t,:r~ps:acleo Eit ~.h~ m~eting , as ·origir:i-3:1:~y . no.tff~tect~ .. 
At:<g.:11y,··1.11eetfng·at whtc-h the ho19-ers .o.fthe· .Cu.mulatt·-i.e~~et:erre9 Stock, 

. ·Pref.erred Stock, and/or Preference Stock shall be ~entitled separately 
· by c1a_ss to· elect directors, no action for the ·election or· directors 

I
. ~hall he .tak~n. by. ]1olders· of ordina~y voting -stock unless· the h?l~era. 

. of a m~Jority of ~he ·ordinary voting stock issued and outstanding· 
· . - and_ f;ntit]ed· to vote .. are' p~esent in pe_rson or represented .by· proxy 
- · • ther-eat, and. no actiori ·fo:r the election ··of directors sha11· be · 

tak.~fijby, the hoidefs, 4r··a.Jjy, blasi•'erit:tt.IJd .. t.o,·el~c.t di'rect:ots 
vqtin:g s~pa.r.ately:.?,·~ -a~la;S§, .lfnle:f?S the ,t;tolder:s .. ot cl()11aj·9ri.:GY 
1,i1. ·1nJ\ei"~st: of the· stock ·.of , such ·c.Jass i~sued ano.;>-pµt{3:,Car:iair,ig 
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and ent·itle_d to vote are present in person· or/represented, by proxy 
ther:eat. At anysuchJneet.trig, a majority of the or-oinary vot·ing.·stock 
preaent :tn ·p.er.$0.n · or repre$e.nt·ea ·by. proxy and_.··enti tled ·to vote th$reat, · · 
shall have the power· to adjourn :the mee .. ting pf the ordinary voting·. . 
stockholders· from time to· time. in the manner and·:with the ef-f.ect above 
provldod,. :i1·otwith'.st~nd.ing there is no q~orum of such .9rdina:ry: votlng 

.. stockholdersr and fl majb:i:;i:t:y of the stock: of .a·ny class entitled to elect 
pirectors sep9rately .. for ~·such class present in pers•p .or represented . , 
PY p:i,-,p~y and:.·en~it1ed; to vote at the ·mE:::e~ing .• of s·uc11 ·.olass, ~hall .have . 
the·· power to adJourn the meeting. of such c1a·ss from time to· time in the 
manner and w·fth· the effeGt· above provided in tes-pect of the _meetings · 

·. . . . ... · - . . . . . . . . •.. . . . . . . . . . . . . . . . . I, or ordinc3.ry ·,to.ting stockholders~; no-twi thstand:Lng .there is no .·quorum of 
such class~. · 

Sectiort.· 4 .• At any. meeting: of ·the ·stockholqers ··every stockholder 
having.'t;l)e. right··· fo vote. shall ·been-titled to· yote in per$ori.,, or.by 
px;1oxy, appo:t~:ted by El.n: ins,trume11t in w:rf t:Lng subscribed,. by StJ.t;;h l:3tock~ 
. holder' ancl, 9.¢?,r.ing .. a· date liCJt. more .. t11a.n tr,rr·ee. years prior to ·.Said.· 
meet:I:ng,· ·_t,tn:less·,Eta;td .. instrument provid~t? foJ:l,a_·}-onger per~q<r •. E~.ch .. 
stoc.khold~·r:''s_,halli }].aye~ Ot1e< vote. fo:i.·L each -sl1.fij:>e 'o{ stock. having voting. 
powe·r:, reg'istered:,:i;phts·· nf;i.~e. on. ·the .. •bo:01<:s of :t:he Cprpprat;Lop an.d · · · 

.• expept wheJ ... e t.~e ··transfer, ~ooka ·:.or t,he Qo.rp.o:raticm shall have b~:~t:1 91°osed 

..•.. ~, 

... 
1.

-.. . .. or a ·da~t.e :shall have beep f:lXed as a ~--ec ord date . fo.r, the determ±nfition .. · . 
. pf. its,.'stoc.kh:olcte:rs· .e.ntitledto· vote., no.share of stock shalJ b~ voted 

()}1. a.t· any· -~l(fC tion of. d:Lrectors which shall /ha.Ve b~en transferr~d: 011 . 
the· l:>poka of.:the Corpor,at1on Wi~hfn tWepty days nexp preceding· ~u-eh,e1~c-
tion of: dir.•e•.:tora:. . .. · · . . . 

· ... · ... se,9tfbn.5'.~ •.· .-.Wr;ttt~11'no~~c~ stBt'1ng .the'pla~e €\nd time, Qf the annual· 
::.·m~e·ttrig.sl1a.1i·: •. l~e·. :mail.~.cj•·to:·•eash··. sto9kli()lde;r .·entit.le.ct .. t.o.:··vote. thel''eat ... · · . 

'.at .·:8UCJi ~ddrJi.ss .,ai;,:a:ppea!'s .. on:Jhe stock ~edger· ·or the Corporc1t;ton.,.· at ; 
·Tea·st. ter. d_ajJr Prior: --tP ~h¢ · .. met3t.ing ~. .. . - . ~ 

.. . • seht:iop:.1,: ..... A coinpJ~t·~ -~ist: of/the· ·stoc~fiolde.~·enti:tle~t .t()• VQte a:t ,, 
th\;.: ~i1·a:u:tng. e:ieotiorG Jfr:ranged':in alpl18;'.bet'i.cQ.-r/,orqer, ... ···w1th, :the. ie-eidenc~· 

, or· ea,:o·h·· .. a11ci 'the.;'AUm,b.er .. ot::·y~ttpg) $hare1?·.:pe{h~?;-bY ,.eaqh/.:~h~ll pe .Pr~pare~· 
... b'y t,hEf .s·ebrejyar.y. a.nd: ;f'ilecl.1p ~he bf.f1Ce' ¾li~l'~. t.h~ election. ~.s-· tq he, .. 

· h~ld, ·_pt .l~~{{t t~n ,dai{s_pe_fprei e.ve;ry EfleqJie>lJ, .ari~t<:sha:.Uat. a.11 t+me·s.,,. 
, du-ring,_the· .ti:~ual\'hoursot ,bu~Jne·s .. s .atrd::ciµr.;.ng }t~eyfh9le •.. ~time •~of'. sa;td · 

, e.J~'ec:tion_., ~e ·open: t9 _t·h$ ·e~~m1na.t~9!1: 0.f ~ny stpckholder~': . 

· .. ····: .·' .·· ..... ~:~qtfpn::J•• ··:;Spegi,l;·.'J]le:e,t;pfib~··. qt'.:<t;fle:•~t:obJ<hold~re,';top .. ar1y ,P\l:rp:ose\ 
'. ... Ol'.\ pu:rpps~~:.(: µ11le.:~t:,tc>theryv;·.$e, p~eflcriJ).(39 oyst~tu.te: ·or the ... Qe;.,tif:\c·~t.'ia 

pf l:lio9t:pc5:t:tl:tii91J;. 'BB. a.m~m.ded,. 'ma.y be :Clllled by •. the .·Chai,rman .of· the Board,,; 
, anci./shal..l:._b{1,:-·c~iJ::e4 'PY" the. C.l1a.:t:r·mcip. qf ,th,.e Board qr. $e9r.etary;, .• · .. ·~t. ,t·he 
·reqllest_ :tn,,J1_riting ofa .·•·.maJorit~:of :th~_Bo.arg·_ 9~ :J)+:r.ec;bprs,: ··'dr ::at. 'Lipe .... ·.r~que~:t· ... ip' Mr.t1;:1.ng,.•.p:C {)rcli_na:;,~y:·•·V.Ol+r1g··~t·~10kho.1dersi'•wning. a'.: niajo~ity ,· .. ·· ' ... 

:.,,-.. ·· ; :in O:i\inQU11t .. o.r··th·e·· ~11tir~~:prd~:n?rjr:•.·V()vi11g sloq.l( .-or .• ··the Qo:rw~tion 1~suec:l 
/.. , · .. p.'fld .. , pllt,standfPS,.t and ,·~n~;ttl~'.c;i ~O: vote/ proytd~'Ct ~h?,t.t .· ~t: .c1n:>7::;i?;rfle. ~h~P-- . ,; . 
. . . • . yo tin~ :RDW-e.r:'. f OI\ th@>>J3'.1.ec t~ion qf qi~eetors: Js -:_.y~s~:~d , hl. ~he (JtnflU1:§ t ive ... . . . , 
, . 'i·;, ~r~f,ev.v,e4 ·8:~pc_k;·/:Ji-iet:er:red . S~o.~k,·~nq/o,r::_Preter~n9e .§tQc~, :.:a·~par?-t~·a,Ji~Y . ·. 

· .. cl-a..ssli· a: s·pepial1·, • .me:et:l:ng.of0 .the··;,hqlqer~ o_f' tl11?. st·oql<>o;f' ~rl}-" ·.r;;,tlc}j,c1as~ 
~.·tit Whicrt.J3U9ff .·yot:111g pci1~·er: fs>·feste'd: may•· .. be: 9·a{le·d,fo):'<t.rie•.·.p.lJfPO$:e,o:~.•··· 

· ele.pl;lng;fJ.<lq~ti_on~l director~. ·. p~_ov,+ded i.n. the OertiT_icate .ot. :Incorpor.$.~. 
t,io:o, .:aa" amend:e<i. · · · · · · 
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. S ectio:n 8. · Euaineoa. t'l:~a.naac ted. at all ·special .me·etinga shall be 
·,con.fined ·t'o th·e· objects stated in the call. . 

. . . 

Section.9.- ,. Wri\t.~n ·nohice, of a spect:Lai meeti.ng o.f stockholders, 
s tat·;tng the:,. time ·0:11d ·•·.itlap e. and object .th(:}.ri90,f .; :shall be mailed·,. poa t~g~ 

. prepaid,: .. a,~·· 1 east ·. fl.ve.,. dayis bef.ore ·Site tr tneeti.ng .,:. , ·to •e.ach · s to,ckhold.er . 
··entitled to: .vo-te thereat at •Such address· 'as·· appea.ra ··:on the. books of 

. '. the CorPotaJ;~qn ~ . . . ., , . . ... . . 

. ARTICLE IV -- P+reot.0rs 

Sec ti po' l . • 'l'h e properti and .·business qt. th~ P-orporat1 on . Shan , 
·.oubjc:ct tq_.,_'t,he prqvisions··.or·sec·tlon3 C).f' ARTICLE V·;of :these 'BY.-Laws, 

·: b:e mana~ed ··ancl; C•bnt·:rol.le.a/by a .·Board. of :·Piti'et•een , 'l):f:rG;c tc,rit, who shall 
· hold. of·t1c.e: .f·or onq<{l: )-year : .. tfr·. uni;il. ·~heir. s\lcp·e~;eo:rs ar~ duly cnooen 
·andqua:t:Lfy,·:.JlUb~e.ct; ·to·. µhe .Provia.iopa··9r .. ·the.:a·e1t~:Lfioate. of In~orpox, .... 
ation •. Dit-;:eotor~; P~.ep. not,: ·be,:>stoal<:hold·e•l,f:l or. r:~aid.ent~ ·. of ,tire State. of,, Delaware, . . . .. . . . .. . . 

Scatie>J?,"~2·. ,Tb.e: qil.'.'¢~:•t.ors·,~a:y-·., ho,ld,:>th~ir.: m?e'h:t;11gs·· ~n~. keep ~ne.- '.. . . ·. . . . 
books· -qf .the. co;r.por~t:J;:q~1'/ e~cept .the. origimtl o:r:p'uplicate stock 1e·a.g1~r, .. ··. . . 
outside. of Delawa:re:·:pr.· a:F·: such ·'othe·:r P.laoes· .a·s J;h~.y. :tnay·.trom. time· to iirn~' I_':.;:· 

, d.eterinine . . ·.,:.::~· . 

. • . . :s,ectioh · .. ·.J~i, f\;ny\ior• 1.a.Jror .. the-:·direct,iors• .. may·:b.e •. remov·q¢J: it .. any. ·b:tme ··.<\:".·· 
.i"ortn·wlth;. ,flth · 9p·_·.}'t;Ltli·o\ifr: :p_.a,us e ,· '?-n9, tpe.lr::succ'essors_" eli:!c t.ea.,· .by a. . . .':· 
·majority .. vot.e ·o,f the ordinary ... vot.-tngA3t.ocJ<\eJ1tit1ed. to :vote .. f·oi;•· tn.e·· 
ele:c.t:Lhn of ~ ~:i.re~.tbi--, :or·· directors cl.'t, :a 3pe.pia1,me:etirftt· 'q_f':'.$11:CA s.·took-. · .... ,,. 
hol_q;er~··••·9f.··•'the,Cot.'J?Pf?-;tio11,. ne.~a ·, for•. tl1at• .·ptjf.P.t>sff, 1?fo.vi-9'.eo:,bo~rever ,· th.a'tf · ... . 

... ltny·, ,.dire.atoi~. o:p.:Jl:ll!'ttq:t.or~ :el~c.ted. RY the ·nolde:i;?~t·ot Cumulative:· J?referre·d. ) 
.. ,·.· . Stoel<~> .. P:rer•¢J~rect.-Stoc·lrop.'.~x't:!f~ren9e~.$toc}.</:jiepa.r~t:e·ly· :by .cltiss.~ · .. irnay·•·.pe· 

>/ <. ;' •.· rtmtov.e.q. at· any, ti~e: }~or.thwi.tlt, w,ti;:b 0~ .w1thqll ti C<lUD.~::r:011lY .·i:j·y. JGhe ,y·ote. ./ . 
,,}\/\-'··:~or a. m~,jpf:t:~r :tn\int~~.es.t:'. C?f · ·ti.h~· s);9;ol< o.( the. c..las~\J'Th~'oh .:el:~ct·ect suc:h/ ~ 
t·:>.::. ·qlt:-~c~or··or.,'·.a.1.r~mtor~:·~a.·t·,,·~ .ap~pla.J ,.m~eti.ng ·:oi'' ~uch class ·h¢lg ..• f.ol.:''·,in~~h, · · · 
,,,. ·· - :pµ1,posc ·and: the •auq9¢s·$C:>~: pr\sµcces:so.rs' or· s~ch· .d+'-"'·~ct;op or ai~ectdrs·:. 

\tna·y,h~:· elep.:,t.¢:dl:>y,:'$µc,h',c.la~'.~· .. ·€l~ .sucfb ·s1iqcla:;Fme~ting qr ,•a.ny·,Q~~l}exi '.mee·b':~:_. · 
.':;-.:. '.,ing;a,l. p.r:ovfcl,ed.·.·~1:1 .... ···Sect~Qll>,2·.o-r.• .. :AB.1'10LE· .. lJ::C··,of:·.,t~~'5e,By,~La.v1s··~•··· ... ,.1h:e .... '.Opo:~.: 

.1;: -~'::.>: . ··i:,op·ea .. re1rt,9\r~4.' of ::any\,d,.1,.r:e:c.~o~: :··q); .:a.:t/i;eptor# ': ~h~}:? .. ::op:·,$ t~~¢cl _1.l). Jhe;·,n-0t.t-0~·.· . 
. , or:· Einy ,J3pefd.:fLl,:': ,meetin~ of\ •.stoc:l<:h<,lP-~r~· ca.ll.e.d. f:o.r •sµch. purpgs~, . · :· ·' , · · 

. .•':.S·~~ti~fn.:···, ~.,/<r$6bh .·diJ;'e9tor· ,bf thei:;c.or-po'x~at.lon.,:.sh,;l:L·.1:>e ina.~jnpi·f+ed· 
.. by the. ·.Cox,pq,r.a.t±9n,·.,against,,<reas~mabl~ .. ······eXpens,.e .• ?-_;.f$xo:lud:tn.g••·any;?iri9untsi;·, 
. pc:tiQ··.by :\\fay·<::,:of. ~·e,t-t1'ein1e111i,)/)a6t~alJY•·f;lf1d'.·11:ec~ss:a1"i.ly< .:t.11curr~cI,:by·.h.im•··1n·\:-

·.'1•·· .. <.;· ,C<:>l)Q?Ctfo? :Jr+tl? .. tpe:·qef.~m.~~ ~r,··.~ny.·~ctio11··, stut:.pr,proceiiclib[f:in: vrhicn 
\: .(. . ·11 e ia. 'mo.q.e. :a· ,party' :b:r re~~ill) :or.··. h16 . b~ing·, .. or~:;f>aYip-g- b e:en .. :a. ':Q.ire,ptof ·:~: ... 

.. . :H.:·-<.·'j ~:<of: ,r:the>Cqrp~i:t.,ati;9~1~. ·.~iceJ?,t.h·:·:1:11. rela,~i9,l1 it,p.;.Jnat.t~l"s· }3-~ ·: to .jvJ)icb;· ··h~··: ,sfrait: ··• .. •·•,.· ... '· 
'/b.0··••· inally~ciJuclged.·-in .. sy.c· .. actlon~ su~'."l• P~;Jrro~eeoirits:.t·q-;'belJi:\bl'e: .. .j:.o:r·.: ·. 

:., ,·.fneglig~iw,~L·:6.r.:'niis·6·9nciMC.t:d.n .. the: P~rformanc.e·:9r>hi::fJ:];uties·::as\$UCh: ·.··· .:':· 
- 'dil"eoto.r '•·· '.S.µqp: :right'.:'·or ,;lpctemri.Jf':.1.c~tion· :.~liall ··np:·t.~b·~' de.~e.d·,/exclusive·: .·. 

· ·· · - o'f any::-'·othtrHi/rlght~;>:J;o ·.wh1Lch. ·he: .. may.· b~.· entlti.¢a .. :as\a. matter, or·:< , · - · · · · ·· .. ~:.:;:;\:':~-· ,: ,-: :·. ,.·.: •.:• · : · · __ : :_.. · ·· ···. · ·:. · · ., ,r-'.<tr:_ ~=: .':'··".- :'.., · .: · <'.:-:. , ,t> .·:-·E 
' ·-~ : ~· .:, ... :.'.: 

····:-:-·,_:: 
; . ,· ~ ; -. ' .. :·. '. _ .. 
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la1~. The provisi011s of thts se.ctiori shali no.t, apply t;o lia-btlit.ies . 
ari-sing but .o°f. or'.· bJ v:l:rtue. · of the Se'OU:ritiE:ri Ac:t of J.93.3, -a.s amenoed •. 

·ARTIQ:LE V ;...- Resignations, .. Fillf-ng of Vacana.icis, 
· Increar:,e. or· Numbe~. of Director~- · 

Section_ l .. ' )i.ny direct.or, member of a co.mmit.~ee or other off.1cer-
. ma'y re··stgn· at ·any .·t.im~. ·- S-uch resigriation may bE:? made orally°. or ib · 
wr~tingand J.ti,:: ~CG~pta_nc-e _shalT not -;be n:ecea.sary._to ,make it-_-effective<I 

Seotion:.·::2~ ·. _· >If, the. office· cif ariy direct:or., :member of .a commi tte.~ 
:or.c'ther off:1G~:P.)~e:coin~s v;scant, th8: _·.remaining dA-reoto;r-s in o·ffice, by· 
majbri ty vbt'.:S:/ may a·ppoint;· any ::.~uali.fieq per:$:On ~o fi1l · sucrf·vaoancy;·. 
who ~hall _hold '9.ffJ.c:e .fo.r :-~he uhexpir~_d t-erm.·•:a)1a- until. n:ts Sµcc.esf3o:r;i · .. 
shall :b~· _duly cho:~em; provtded;. however.;. tha.t: ,s.o ·10):)g· as votJn:g _p.ower . 
ts vested in the'·holqers<.oT ·oumulattv·e Preferred· ·Stock, ·Prffferred .. . . 
St_t5ck ind/or<7 Pref·t?r>ence S.tpqk., .. any vacancy in·. t_he· office of· ~ d:j_:rect·or· 
.. e:iect':e:d by any Ettich cl'ass·.:t'.?f ~.to~k may be J:Lll~d- 1:>y. -the·. rem?-:tnipg_ .. _ : , .. 
n±rectpr, ii.' 8JlY, ::; :t.n office/:elected -by s;uch · qlciSS. of .stock., ·and:\ff 'there:· 
ts n,o 1::\UCh. ',f,emain,1-n.g. ·.direc_tpr, : ~ucp yac..anc;ie~ ,rnay. be f~lleq·t>y the.. ·. . 
holder$ of suo,11. .cla1?5 or .. fft.i_qck: entit:l·ed> :to ·V.O:te sepa:rat~ly: t=i;S .a· ·.Clas~. 
tor: ·tfre ;directors. tn·.l?~Specrt.)?f .. which the va:¢anctes ha.~e ::pc,qurred., .· at 
an·.antiµal qr.:'sp.e•i?l m~eti.ng ·tn.' accordance w:tth. the _:c:ertifi.cat.e .'of 
:!r:ic o_r.po:ra:t_J,o:n., : ? $.,. §.in<?):1ded, :.· ··and : ~rie s e By_-~·f=iWS':. · · · 

• S.ectt:o'ii-'3:; ·.The. nunfqef bf.•,dir'.ectors ;µiay· be. inc;t~ase,d at:' f;.ny'time 
by/.t;he :ar.-r.i:rrna~i;tye· .. v:6.te of<a.·jp.a.Jor:ttyof the::: ~trect:or.Sj · .. o·r·:·.:py:;~h~. 

,a.ffi;rmat~y$\·:vo1:;e .·b.f:'a:··nia;Jo:r1Jti ·1.n ::tn.1;;erest· .. of •. ;t-I1e __ ·. ·O·I'dinar-y.•.·:sii)'ting 
sto_c·\cb.old·~r1s.·~-/9/t·i:a:';s.pecial.':·rn~~-t.Jng.·. cal:LE3d ·:r.6r:::.:that·_.·:Purpose;' ··anli'by·: 
J-ike--votc1· tJ:i.e:.a:a;glti9Jic1.1.'dtr~q'to·rs.~cay,_be. chos:en: J3~t' suc)-1, meeting: to.· 
· hol-d::,off:lce .. ,:urit1r :the·. ·rie2Ci;; /a.nnua.1 _Ea1ect:ton: and; .t.intil ,the tr ·,siicqessors 
8.J?~. ~·Jit3C)~$d/~p.d:-,qua;l~fy;' ,p-X1oy:tp;ed/:'·howev.er,' . tP:at. :at any, time··_when ..... 
Nqtin.g,·_ p:oW:er-.· f:p.r<t~·e el~cJ~d.on:.t>f_: dtr~ct·ors 1·s. Vet3:tect· J-n tn.¢'•:Quin~l.p.ti.;ie.: 
P:pff~frG.d·. !?tiO?.k;;::gi¢f:~r:r•~d .~t6cf~<·apd/or .. :.Prefe.r.~:DP:~:'StG~k, .. Sf3.P,Gl;(1cltel~(:py.-: 
cfl-aS$., ·.pur.s\l,$li~ }~_q,,;_tri~·: p~~rviaipr:is of the. Ce;r;t.~fJcate pf .lnqo..rpov.~tio.Ii; · 

:-~ff:.,arn~p:decf, ;: 1i:ili¢.,.;l1ll.Ul[)eI'.-Qf_,.·d:tr~et:o:r~s· ..• f3haJ1 •. "be, : .. in~peased_by :tw·o·_. ip'_ . : . 
, {re:~p~pJ.:.of: e~yr1/··s,ucI:i/.Cia:~s··9r_ :.::si;0()1f;;:• .in·•• whicfr sµpl\, v9.t~J;i'g .. PQ\"{ef:·. i·S_ .··.·. ·• · .... ·. 
-i/est;ed an,Jt_the.''··fl9lg~t1s or _:e?,c.fl::s.u~h:?~a..s.s· off ~.loc}c .·~hal.J:J,~.'~P.titled · 
t.q .. e1:eQt .:tj/-o; .. :tit'te9 ~OJ:18 J~',/8CC!Opcicmq~,}1itp,: th~··p:roytsitms_·;}rf.-,~}ie· 

· Ci~rttfJca.t~e,::..o:r ,,._:Ipqp::r po:r4ti..on,._·. ?l:S · a.mend~d, a;~di :these.By-L_ciw,._:3,;:)3µch · 
. dtr·ect ors· .. to·: :holc.i .· oi'.f:ic e.-.\ih ~i 1.·' t:he~):' · .. SlJC Cessor s.:: 8:re e). ec.ted· . and ·:. . 
·-1ual:j_fy pr,_, :·'.ti.n:tfi .... tl;ie dii~$:·\~hi¢h~ el.ec ted' s1:1qt:1· dir~ctor.13. shall <be. 
di.ve:§_ted df :such: :Yeiting::J)o:w~r~ .. · 

:!. ,ART:tC;LE',:VI·.·.~- .. Jilicec1.tpi-ye .. do~'-it:eE(j·· M~bc1gem~Jt 
, Oo.rom1 tt~e; Qth.ev . O:omm:tt~ees · 

. . ·.•.·•···: .. Sectton ·1:. :·.-T.he B'6ijf.cr:·br.:.Di'rec.toi~:~ maf,·: in:C.its-.aisir~trt00A, ··:•.-iY :~ ;;:•, .. 
F~HioJ_:ut1.orr ·'.P.as.s:e·d /by a maj orfty of:. ~he wr1.01e·, B9ard :d_e-:signate; ap ·Ex~ci'·ut:iv.~ 
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Cmrrmitt.ee which shall consist of such Directors {not less than two) as 
the Board ma.Y from time to time appoint and shali include in·addition 
as ex of.f::icio membe:ri3 tl1ereof the· Chairman of the Board as Chairman of 
the C611:miittee and if Directors, the General Counsel ahd Controller of 
the Co.rporation~ Tl1e Qorrunittee shall have., and may ex:ercise when the 
Board is not iri session, all the powers Vested in the Board~ ·etcept 
the power to fill vacancies in the Board., and the power to change the 
mernbershiP or to fil1vacancies in the said Committee or other Com-, 
mittees designated. ~oy ·bhe. Board, and except tn.e powers and duties 
speciflcalJ.y yested b~,r the Boa:r·d in other Committees of the Corpora
tion. · Other powers and ·auties to be -exerGised by·. the Commi.ttee from 

·. time to time may be prescribed by the Board., and.:the Board may al_so 
direc.t _.that th.e Committee undertake ·-special assigrm1ents f0,r actions., 

·projeci:;s or investigations .. The Board shall have the.power·at any 
time to change the .m~mbership .of t:h.e · Committee, to -fill vacancies in 
.it, -o:r to dissolve i~ •. The Committee .may .. make rules :for the opnduot 
of its busine8s and may appoint su·ch committee·s . .a.nd a,$s:i-st,c;nt-$ as 1·t 

. sha.11 from t:i;me to time deem necessary.. A Jr.ajorlty oI' the :memb.ers. of 
the Comrni ttee sh.all corrst.itute a quorum,. · 

. . 

Section. 2~ The Board bf Directors rn~yJ;i.p its d:Lscretiion, by 
resolut.ion passed by a majority of .. the whole Board,,. designa t~ a .. ·· . 
Management. Cmpm.ity_e:e Yfh1ch. $hall corrsJst of su..cb. number· or .mem.pers 
.w1l.o need not. be Directors and s.hall · have, sµcll p:ow.ers, duties a,rid 

. re&ponstbilit;.tes with. respect . to /the· :managemen.t:., mercmi.ndising,. 
manufacturing;., aaministrattve,. pepsonpe]. and $i.Inilar o~e~ation·;s of 

· the Corpora;;ton .a.nd. the formulation, of pol:1ciea .relating thereto· as 
,may Pe Ptescr,ibed f~om time to t1111~ PY res.olutions of th~ Board. The 
. members of the> Management Qomrnitt~e sha:11 be appointed by either th_e 

.•. ·Board C}r :its· -Chairman.,·• and -shall ~e~ve at ·.the plea s.ure of . E?f~her tile 
.. ~oa.ro, or :tts .Chat:r,man, ,except· t_hat<the Pre,siderit .. of th~ Corporat:tori 
· shall be ex offtc1ifa mernbeJ? and· Cha1:rmcn1 of the C:01;nnrl.ttee •.. -.. Th~ Board or its. Chairm~.n·sh""_ll..:·h.ai~ p-ower at any .time to:~~pg.e the membe:rship . 
. of the .• Co:mrnit:tee, ... itoi fi;:Ll. vapancies, i~ Jt,; :. or' to dissolve. ,it•: .. T.J:le 
~Managemenµ_,·Co1)JT[J.;itt~em:~y make- rµles <_fpr the conduct" Bi' :its.· "busi,ness . 

· a:nd may' ·appoint .. such .. commi,tte~.s·.·apd .assistants.··a~·· ~t•.• .. f?pall .. _fr9m·time 
· ·· t_o. ttme deem; neces§ary~ e,onsistent ·wi~h t,he pow~rs, ·. duties,; . arid 

·1"2espona,ibiliti:es v.este:9- 1r.i ~he Comm:i'tt$e by the resolutiops- oi: the 
1foa:rd .?-Pd< tne:se By~Laws. A majority, of .tl)e me·mbers of. the Comroitte~. 
s~all .cnnstit-ut.e a quorum.; 

Section>3-- The :Boarcf p/':Di;qedtor's IIJ.ay; · 1ri; :i/ts di$cfetipn:, PY 
res9J.ution. pa1:J1:1ed PY a. maJgrtty o,fthe ... vfho1e Bqar.d, . appo.int ·other · 
comm:it"t.ees which. shall ;n.av:e >ancl:may. e:x::e;i;cise SU~h; powers:, as Shcili be 
:.oonferJ."·E:;<i qri.:aµth9riz_ed by.the: F~$o·:t.µtion,appo~n~:tng_ them~ ... A. maj_ority 
of any s,uch; con:uni~tee, composed Of' more· t~c:1p ·. two <rnenft,ers j rne.y, dete:r;_ 
mine .1.ts action anci rix: the ;ttm?. arid ,-place of j,ts :i:n,eE;t~ngs,. :un:,tese ... 
th? :1.:Jo~rd of Pirecj;ot-s•····shal1. oth~:rwi~~ provide.•· ... ••·-· The= Bpal?ci·, spa:Ll have 

· _p'ow.et: a,t ahy time _ t O change ,t.he, ~ember,::; of, Ji.DY> f?UCh . hotnmi t.tee, · "to fill. 
v~banoie,s., and to '.dissolve any S'U.Oh committee .. - •, . . 

~ ' • - •• • ' • - '. :- '. '·. '. .',: : ,'' ',','. • l • • /a • . ' ' .. ·, _: .. '. : - •~ ;· : : ·., -•• . ' • ' . : '·, - . . '-~ ·-'. ,: ,, ·. ·.,,._, : 

,A:J1~IdLE v.±1.·.·. __ ·::do~1e'f1~ati()n of i:Oif.e'dtors 

Section. T;.. ;ifectdrS, 1s';Jck~ ;~1i n~t r~i~i\Te atll. St~ileq iaJ.ary 
·ro:r their servtqes·:., _bµ,t by r 7spl-utipri ~or t]J.e 13o~rd.~ .-~ -fix~d. fee . and· . 
ex:pen_f}es of· c;1.tt·enaance:., if· any,· ma'Y· bf;; allowed for atter'l_qance at each 

.. 
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regular or· special ·meeting of the BoardJ provided that nothing herein 
oontained sha.11 be construed to preclude any director from sca.rving 
the Corp.oration in any other capac-ity and receiving eompensqtion 
therefor, 

Sect ion 2 i Mainbers o:f special pr standing co:mmi ttees may be 
allowed 1.ike · c·ompensation for attending corrrrni ttee meetings. 

ARTICLE VIII .--~ Meetings of the Board . 

Section 1. . The annual meeting· .of the :Soarq of Dir~otors shall. be 
held in ea:ch· ~rear as soon after the annual meet;.ing' of' stockho1d€rs 
as may be conveniept., upon not 1ess than. tw.o .· (2) da-y":S ,. notic.e· QY 
n;i~il t.o. eao_p_ .qi;recto:r., unle~s such m~eting oe held: immediately 
after the annual tneeting of stockho~dersJ. in Which case no no.tice 
need be gi v e'i-1. 

Sectlon 2" .. Regul.ar me.etings of .the .Boarci" may be he'ld w.ithout 
notlce a:~ $Uch tl.:meand place either within or w;t.thout the ·state of 
Delaware .as-~hall from. time· to: time be determined by -resolution o.f 
the· ~oa;r:q. · · 

. ' . - ' . . 

-Se:ction 3. Spe~1~1 \meetings: ·of the Board may ... ~be c.al).ed by the 
Cpa.irman. of. ·,tp.e :Board .on one day ·1 s nottce to each director:, .either 
personally' or:· by' matl pr by telegram; and: s.pec ial ·.meetings·.· i:n :like 

.. manner· may b:e: called upon P:ot19e f.rom .any twQ directors. . 

Sect;icm 1,. At o\11 m~etings o.f'{the BDard, seven d:l.recto;ra sruJ.;t;t 
>be n~ce.:s:sarY and euffic ient. tp c9nst;itute a qµor\JJfl .for .. th~ transaction 
of busi.ne·ss and the- a,c·t of a .majority or the dtrectors pre~ept at 

... any·•meBt.ing •. at.·whi~h.the:r.e 1s•··· a quorum shall •b~ the ·act .of tl1e, .Board 
: of Director's., excE:pt as may b~ at.h¢rwi:s,e specifical•ly, pr.p.v:i.ded by 

st·~~ut•e :o·r·. b".}7 .the Oert1fica;e·· .. of.··_In<3orporation .· pr' .by ·these By-La.~s. · 
If at a~y JnE3:eting :of. the Boa:(id <tt1~:r~ .phall be less than a :quorum .· ·. 

· pr-es.e:r1ita· 111fi_j9:rity of. t·h.o~.~ present may ·actjou:rnth~ meeti.n~ froTTtttllle 
to· t:im~· unt-11 a .qu.o:rium · is D°ptained, •· ·~P.d no t~rther. notice t;p,_ereor .. need 

.be •given:.o.tli~r ·than by announcernent.,:of sa:l..d)n.eet'.l!}g .which ahall be 
so ac:ljqurne~. · 

ARTid!$:IX ~:~/.:C5ff.icers 

·.·se'btionlo ..... T~.~ pff1c.ers' .or· .. ·.~h~ gbrporat.iQn·.· s})all ... pe•··ollo.s.ep· ... by 
... tb,e· Boa1:-d ·o.-t :Oir~ctqrs<aJld·shall bea· ..... C.pai.rlltap·· of 'the.1?oard·•· .. (who:·. shall 
. also ))~ Q.haitrnaw.of /the E,xecutfve·. Cprnn11ttee· of' 1;.b.~. Boar.a)·, ca .Vice 
G.ha1:rma:p.· nf .... tJ1e·.J3p~rOj·•.·. a J?:r~.~ident~:•··. on~· ·9:r·.n1or-evi().e, ·pr(;si_~E;n'bs, : :Spiile 
o-r·.• whom· IrlciY:· be, ... d~ ::;tgpate·d:Ex~c~.t tv~:/y;t.ce. Presi:q.erit.s. or· S?piop• Vtpe 
Presid~nt·s,:·· a: $9.o)Jet~ryi 'a _.T:rer.i$ilrer~· and·a .corit:rolle.r •.. Ip. tp.e :ey.ent 
pf' th~·· d~~:t1;1 1 0X' permanen.~ d1,$abil;ty/·ot·.th¢ Ch~i~man ·.of. "bh.e :Be>.~r:g,·his 

. duties shal:1.be: perro.r,Il'led p-ro tern "1Jy.·1;3µch.offtcer.-as •. may, bed~s.lgnated 
. · ...... • ·by ~ .~jq;vtty \of>thEL:Executive ... Cornmitte~ ·until. a sucoesso;r to Jh¢. 

/ .. :.· .• :.· .. •.:1·".··.. . •. ·.··.•.·.•· .. ··•····.·· .. · .. ·· Chairman j)f ··the: Bpa:ro.· ·~11aJI have 'hee,n electe.d by :the_:Boa.~d O,f'I);LrecporJ5. ·-.. ·:··· 1:Phe Bo8;rd <of: D:tre<Jtors rnay choose. ·~4dit1pn.al.·Y1ce Cha,J:r1meri qf'·. th~··B~it:rcl., 
. A~.-$1st~nt:·v:woe "i>X'ef3iderij;sj · .. A.as;t~tflnt se9t~~aries1. Asa.i,J3 tant: ,+:r.e.~.sur~ra . 
'anq. As:a;:sta:nt. Cant:roJ.Terf3. ·.··· .Tl1e s.~cr~ta:ry:· and :Treasurer·,ma:y.<be "th,e.·same 

.· persQn,,·;:bJ?. .. , .. tlle :cna.frxriari.;of .. '. the .Bciarcit•····the•: Pr~-~i<ie.·nt ·•,or.· •. ·.a11i •. E;xequtj_ ye .. 
. Yice,.•. Bl?.e•sio,enti:,· ~~ntor}lice ·.P:resident oxt.Vic.e:tPre~i"O.~nt.,xniiY .. llold.·.·at 

·· the ·same·· .. ti1ne :t}1~,:orf';c.6, .. of>Se.cretiaiy ... ox,).rrr~?.-1:~'\lre,~. or.Cohtrol~~r,• ... ·but 
:Ln no' C?,.set· . .s:hall_ 9-py one ·per:sori . §igp a single\ instrumetrt of any !{ind 
in more t~t:3.n one .capac;I.ty •. 

·····-··· 
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. Se=ct:ion. 2 • .. 1he Board. of Directors:, at its first meeting . af tf;;r 
each Annual Meeting oT Stockholders, shall. ohoose J3. .Chairmao.·o;r the 
Board,· op:e or more Vice Chairmen of the Boa.rd and a Preaidept from :t.t-s 
members·., . and o.ne · .or morE{ Vice President,fL, som~ of Wl,lofu rna.y be:. des,;i.gnf!.ted · 
Executive Vice Presidents or Senior Vice President·s, a Secr.etary; a 
T.reasurer, and a Controller, none of whom ne-ed be a. menibe:r Of' the, Board. 

. . 

Sc:ction 3. · The Board may appoint such other o~fioers ,and agents. 
as it may· deem nece·ssary _who shall hold the.ir· offices. for ·such te-x:ams 
and sha-li exercise such pow~rs. and perfo-rrn such auties aa shall be 
determineq_ from -time tp time by the Board. 

Section 4. -The salaries of all officer§, .and agents of·• the 
Corporation shai1 ·be _fixed by the Board of Directors.. · 

Section 5. ·Th~ o:tti,.c.-~rs of. this Corpo.ra tion · shalL hold oi'ftqe . · 
for om~- ·year or until t-h19.ir success-ors are choa.en and qua1iry in their 
$tead .but any off,icer,: ~Je·eted ·nr · appointed by t;tie :Soard of :Oirec1mp~ 
may b:e. removed, with . .or-, .. without GB.USE::., at any £.ime by the afTirmattv~ 
vote or·:~ maJor.ity or· the Board of •.Directors~ Any ·_().ther· officer pr· 
ernp;Loye$ · of: the .. c·orporation ma·y, b~ remo\Ted, ... w:.Lth :or without cause,: 
qt· any tJrife· py a. vote of the Bpard of Directors. or: by ~ny cbmrnit~e~. 
or supe~ior _J).ff.:ice·rs upoh whoni · suci,1 power of ·removal ·may be. eo~·erre.d 
by ·the J~y---Layis or by, ·a..· vot~ of the. Board of. Df:reot:O:r.f:t... . I:C th~ off;tc~ · 
o..f' any·_·,o:f'i'icE!r li~com~-s. vayant lo·r, arry 1:easori, t.h~ vacancy shaJ.l ·be · · 
filled'.by the·. Bo~·rd 9f Dir~ctors. · 

-ARTlCLE X(a) -- :'rhe qhatrinan o:r the. Boaro 
and V:Lce Cha irrrian of the !3Qarq. 

,,. -- ' . ' .. 

1.. The ·,_dhRirman of the Board . o·:r: Di;re.ctore sha11 · be the · 
•.. S~r11-6.r': .:~-teguttve .. ·orf:i;y~r=·,p.r·· .. the •.•.. Cor;poratiqn,; .. an.d.shall }?:t?e:f3_ide··at.. . 

• 

1

• llle·etings of the -B.oa:t?d : of :Directors .r. Execut:ive: C.c:>tmn;t ttee ,. · ~n<i Sto:ck'!' . · 
hold et:~. · · Subj e·ct t:9 . the·· cbntrol and. dir~foti.=0..11 or, the .B¢ard· of· Di:rtectq~s 

:~nd: to: .th:~ .con{~t.rf:;:ig:.bi=: tl:f~ -~p~r~. a,nd. its ·respe·c.flve ~Qm.mi.tt·ee1? 9f'. 
plenary .. pow-erS:;)i,ri ·. p.a.rticu,lar, transactipns·. •upon,=gny ·o;t}J.e:r :·ot;£1,c~r.·· ,Qi: 
the c·i;:>.'.r!)o~a,tipn, ::th~ i-9hairman, ·shall l'lave con:tr:.ol C)yel:' ttle p9licies tjf. 

·.i;lie <G.9rj;x>:rattpri, the, Q,.~qwl.,s1t:\on apd.dtsppE1tt;tprr •o.f. capital ass~ts, 
and.t:J:1~·:t1mes·.,.,1n~tl:lQ,cls,:and:~rnDUnt:s:;-.ofcap1t~J.f1peil1pi!J:g_,· ~ri<i .... sh.al], 
:be;. the )hediw.n, of.:·.,coronn1nic.at'lq):1 .to . the :Soard·<o.f -,ni-:t'e9tor~, an,t the-· 
~e~,tittve- Conln:t:ftit~e:··:o.f\ repQrts, proposal'~, )i.~o, re.qoI,P.Ihel1P.?-tiops .. ·• .·. 
i,tequi,:r:lng • c·qnslclerati,Qr1of action by ~hem,· rei(pect~vely~. ·.iro!lJ _time· 
t_o .... t~e.:.·he:may .d~J.,~ga.t,e-.any-··.or::·his.•.··apoye~:rec0-t.~-<f po'W:ers•it1f••··the .. Pre:si..-

. de.nt .. or 'ally other officers; .cilso ·may.af?sume f!or J1i1ns'~lf. ge}:le:ra1 · .. 
supervfsfon 'of tl"l..e:·::oUBine:ss>Of': thEf Corp.oration and o.f. all :offic~rs,. 
·pxa., .. i;-o~, any: e~ten~,.,;=the au.triri:r;1lty ,of: the Presi;denh a.rid any o.t.her . 
. oft;tcfe!-;ti·~.·· · · · · · 

' ' ,,,_ . ' ~ ' •· ·. "·.· - ·,_ -' 

.. •~ ... £te~:t\t:on ,g:~ Subject, to .tne pfov;lst6ns/.of the· By--U,.w~ conferr'i:rig. 
:-:authpri.ty 11po:t1 •.• ::1:nd. prescrlpil'lg· -.the powers· ?nd:.aut.i.,~~ .. =Of tn~ ·.CJ:la~~n· 
·of, tfy~f BP:8:I'd,, ·th~ v;c~':_Clla.irm£tncot;tb.eBoapd. ,sh.all p~rf;o;rn1• .. trom '·t~me' 

;tillie :3:UCh•<duti~s.•·· 8:ndcre,J3.ppnsib;l,lities .. ctS:. tb·e :S.ogJ~<i. 9f p;11~c;t·ors : ... 
the ·.Criairman· bf ·the J3Qa;r:d may 'ast~1~n;p:r\q:elegate· to nim, · a.n.d, . 
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withoµt BJ1y T'imitat1on or derog-aticm whatsoever of the authority and 
power of "t·he Chairman of . the B-o.ard or the President :$0 · to do,, may 
execute bonds.,. mottgag-e:!3 and: other· contracts .or:·'in{3tr.ume.nts in the 
name and,on behalf of th~ Corporation:and under the seal of th.e 
Corporation· wJ:1.en appropriate.,. except where ;r.equt;red by iatq to ·pe 
otherwise · signed. and executed ~n.d ·except: where ·the . signin.g -_and execn~~
tion thereof· ~hall be express-ly del-egated by- the Bo'ard of Directors 
or an appropriate :Comn1i:ttee of :the 'I3oard of DirectorS' or the Chair-· 
man of the Boa.rd to some other officer o;r~ agent of tp.e Corpora.ti~m • 

.ARTICLE X.{b} -- ·The President· 

Sec ti op 1 •. Sµb_je_c·t· to the supervisi'on pf. the .Cha-1rrrian.•ibf the 
Hoard., the .frestden·t. sh~ll· have general .a:pd .?.ct·-1ve ma.n_agerrient · of 
the busine.s<s of. the ·Corporation ·and _sht3..ll- see tha.t all ol?ders and 
resoluti.ons of ·the Board of Directors. ·a.:na· its r;e.e,pect:1ve cfommi.tt~es 
are. u-a~rieg lnto effe.ct.. He shall.,• in gene:r,µ.~)-. perforlll. a·11 du~i.e-s 
incident to. th~ of'fice o~~ Pre.:sident., and not·- de'l·egatex.i ,t;o · tne·· Chair-
man o.f the· Boa:rd· .or any pthe·r officE3r,. and _sp.ch. ·other duties .as· from . 
ti111e to .. t:irnE?_·ma.;1 be. assigned t.o ·him.; '.by .·_the B.oard of Pirector~ or ·_ · 

. the· Cha.i~mari ·.ot -the. ·1:,oard., o_:r as are !)res·c:r1bed by ~hese .By~Laws, · 
He .sh~1:.l; s.erye: a•s ex_ .otr1·c10 member and·'-Chairma.n. · ·of ~he lVlc;i)agernen-t 
Comm-ttte.e'.,( apd ,sball' P~- the medium "Of cp:mmunica.ttop.s to Sp.ch :Comm~ t-t:ef,¼,. 
of repo.rtf?; _ propbsals ari'd rec-ommend:ations .r.es1u.iring consi·a~ra'tion, .or· 
action :o,y· 1 t ~ . .. . . 

' ' !' . • 

SecJt:on 2._ H~_.snaJ,:). execute hortqs, _mortgages and .other contracts -
req_ui;rin1~·;a·. s~a..l·, ·.· uri,9-er .'the seal_ c,f' the·· Corpora.t:ion.f e:){cept. Wh~r,e. _., .. 
required:. b_y '>la.w ~o. be ·'othervrise s:tgned and E3Xec·uted jmd. excfept where· 
the sigpJ:rig.· and .e_:x;eoutio.n.. tiher~Qf/-_shall ~be ~xpr,es1;1_4y. qelegated 'by · 
the. Boa·r;~ .-of Directors' or· the _:.chairman. of ·tne B-oard to some o.ther · 
officer ··or· agent of._ the ·:'(}orporat~bl}; . . .. 

ARTI.CLE ~i '.:~ Vice Pr,es.1depts 

. . ·. sec tiorl r. Th(:lyiQe • J'l'efli4ept~, ;lricludirnf k,xec,:ltive Vii.Oe fl'eflt'"' 
·dent§: .:an,cL. Seniqr V1ce Pre..~io.er:rfj~, '.spall ·per:t:.t"?rlllt$uch ,_dut1e-~ as· the:··>.. 
.:so1;r~- or::121.r.e.oJ9rJS,-. the :Ch~irma11 or.:,,the ..• Bcia~q._pr,:\'the -Pt$$ident· shall 

·. :rrClm 1~,-rrie ·:to: tµn.e-·p:re~crfb,e;.·ana. :t.n· tl1e. abs-enc:<:~. J'.)J\ '·dlsabJJ..tty_d'.lf ·t11~· 
_Pre~i-de~~} ·any of ·tpJ3rn: 1n1:1y exec~t1:te b9pds, mo~tg~gee ~nd p;-t}:ier·. oonttacts, 

. unqer tli~~ sea.I, of th~ pofp.:Or?.tt.on,.:, e$c~pt wn~r.e:.. r~qµi.:r:1ed.,<-bY );18.Wi to . 
. · · qe , otherw:ts~, s.igp_~d\and: ex_ecµted ·a.no _eJCcept: ~he'.F¢:: the: signing: __ and ._.· < ..• . -
' exec,ution, .. ~ne~eof: :.~ha~l·::be ~xpr_essly de)-egated. bl•Jhe Bo~:;rd· or .piFe·c:tor.s-, 
. · ,the· 01"$.irmah',-of: the::·Bo.ar<l .or the 'P:r:esidenti to ·s;orrie 1::ither o-ffJcer ·or · : . 

agent ·_o:r'. tb.e: =Corpoia-t_t-pp •· . . . . . . . . 
.· '; ·, ,•.". 

S.~.q.t:itm, ~!:, ~he'·A!5.pt~ti1nt"7ice.·Pfe~sident.s.tin:. ·tl1~: orde.r. ,of· tne.i:r 
sep.ior.ity .•. ~b.?J) . .,_./111 ph~tp.b~e,n9e·.or-: di9a.1;Jtl..ity _:pf! t;h.¢. Pl'.'e~~~e11y1: ~n4: · 
th~ v;·o~· J;?,r.e·~.1den,.t{?,·.·•·Pe~f6rril\the dutie=s.·.a.nd- exe·rQis.e. the p9wers _•Qf:· · 
:th.e P;re.'sid-en-t··-.and ·:shall·:<pe:rtor~. $\l9fl pthe~ c;tµt ies -~is tl)e. Board•.• -or 
Dire,C~O~S': s:ha.11 :p_rescrlbe ~ · . .. . . 

· ARi'IOLE xtt ... ---- :·1rhe-· ser;~e#a.fy aper 
· .. /J\..s s'i.,stai1t, -Secretarte·s 

J~ ... 'The_.Sgc·retary .... •shlilJ{.~ttend.·,all.:s~eS$iPns, of: .. ·the 
meetipg$ ·ct:>f -•the· ~tockrio'lders abd :C-$COrd all. votes 

••;.,:, 

: ·~~-; ·-:.i- ~t· 
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and ·the minu-teH of all p:coceedings in a .boo'lc to .be kept for tha:t 
·purpos·~ and shall· p-e1-iform 1 ike duties for the standing committees 
when requ.ir:ed .. He ·-s-J:-1all g·ive-, or cause to be given,. ~io-tice of all 

.meetingf::l or the- stockhold~rs, annual ineetings of the :Soard_: of . .. . 
Di;recto.rs not rield, ·::tmrnediatel~i a·fter annual· meetings .. of ·t}:le stock
holder~, ·and special meetings of.the Board of Directors, ~nd shall 

·-· pe1,"'f6rm s,j.ch other .dutie-s as may b.e preecr:Lbed by the Board of 
Di r-ectors ·9ro"Pr{;.'.sidr2nt;, tmder wh6s_e ;-;;upervi3ion he shall be~ He 
shaTI. keep· i,n s-afe :custody the ueal of the ··corpora t1on and, when 
authori;~e:d- by the Board 1 affix the Bam~ to any instrument requ"iring 
it ana.~ Wheh GO affixed, it. shall be attested by his signature · 
or by the __ signature of the Treasurer or an Assistant Secr·etary ~ 

Sccticin 2. Thd A8sistant s~cretarie~ in ordet of their .. 
bf.;mlor1.;i-ty .shaTlJ in _the abf3etlce or diBab.ilitY bf the Secretary} per
·rorm the _duti.ES- and exercise the powers of ·the Secr,etary and shall 
perforJn, s·ucn .o-the·r c1utie~ as the Boa1"d of D:i..1"ecto.rs sh_all l?rescribe. 

1'.\.R'J:IdLE XIII --- The Treasurer and 
As:Bistant" ·Treasurers 

_ Sec,ti-c;m· 1 ~ ThE;; 1freasurer shall have. ·the custody of the 
CO:t]JOi.;ate .fi.m_di::; arid B~eu:rities ancl other~ valuable. documents.· or the_ ·· ... 
Gorp_qrl3.tion- and. st,aJF l{~ep full:.a.nd 9:ccu·rate. ac;c,ounts ,<of receip.ts ·and 
dis1:n.1rsements: -in bookr:3 .bJ?longing to the Cm,,pqration an;:i. shaJl 
deposl.t. aJ,.l: m:o:neys:: in.d othcrvaluahl-e ef:fect.s in ·the name. µnd to 
the credit ·of· the ··C.orp.or"ation in such deposi tartes as may: be -de:si.g~ 
nahed l?Y t,l':le> l39ard· ·of ·Dit·ec tors,. · 

Seotip11.'·2 ..•. __ ,-Hi;} ~hall tiis:ourse the funds of .the _-C6tpo1~at1on ·as 
may/pf . o:rq'.erecl :by. .the ·Boar:~J taki.ng pr.opeJ." v'ouchers· :for: f;lUCh d:i;"s~: 
pur.s~m~:nt$, :·.ang- sllal~;'r.enqer _t6 tl1e Pr.t?sident ___ and:: dtrec.tq-r-~, · .at 
the .. regul~ r; rne~:t_1pgs of : t}1e ,Boa :i;-<i or v1p.e·11e~rer. they rnay·. ~equir-~ i_-p., .. 
ap .acpdPnt. 0£· all_ his tr,a:n.sac'tions as Treasure.r.·_ahd of. the fincmcial 
.condi,~.ion of the Gorporat~oi1. 

. . . ..... . Stec tio1} • }, / J'. f r.e(l l\f ;ea by: the B()al"'. ci pf Di:1,e d tors, ... n~ . Sha:iJ, . .. 
giVe"the Qorp:OJJat"ip11 ·a: bPrld.: (whic.~·- shall. be·reP~vied e.ve:ry·$JJC, y~ars) ,in S')Ch sum and with such. surety or .. ·sut'l~ties as"<shall· be .:satts_;. .. • . 

. _.factory· t:o·:·:tn:e .ii?oa1~d -f'qr'_ thf=-_:·;rafthfµl performance' o:r·t11e duties- :of· 
, his: office:~,anc;i for the: r~s.torat;o,h to ·£he· Gorpo::ratton; i.iT. ca.s~: qf · 
· __ l1Js d9~th·, -:f.~s-ignatl"on, ·.retire1nent_:or· g~mova,1, .frqm _off'fc:ei-_ .of·:.: ail 
,.b9ok;5 / :pap_~f-s,: yo\t{ih~r~~·-money anq ,9tl1?r. propfli':try ·•:9f ··••wh.ate_yer· k:i.n4 

:tn 1ii'i5, -.po~s.ess_i.Jin');n."'. \lt1d'e_:1.'.\ hi~. ~optr~ol .:\belonging" _to ·.the· qqrpora,t:Lon ,. 
. . 

· .. _. ·Secti.on- A. :The/Assi~tant -TrJasur~:r.s:fn. the. order of tb.t=ir 
_'s~nio:rlty-- $1lall, .Jrf'.ttl? :rlhrien:ce or.. dts~bi11tY' .of -th~ 1I;:reasure:rl .·· ..• -. 
perfprI11. Jh~: .:dµtie.s ar1d:·.:e.:x:ercf:se_:_·the:, pm-rers·'.cJf ·_the , Trea_J3urer _ and 'shall ' 
pe;i:~fo:i;'m' such. ot:her .dut:ie.s<as the<Boai~d or·, JJi:t1¢ct,or1:1 .. ~h?tll prescrib@· .. 
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The·controller .and 
Assistant c:ontrol1ers 

... Sec·tiori 1. The Cont.rolLer shall be the principal officer- . 
in charge or the. accounts and of the ;statisti"c~l recortls at1d repprts 
( exceph _SU<3h a's· the Treasurer shall have cha.rg;e of) of the· :_:Corpora:,_ -
tion and subsidiary companies;' he shall report dtrectly -to ·the · 
.Preatdent or the. Trea,surer. of the Ct?rpora ti-on, a-nd shall perro·rm 
such oth€r duties as the Boa.rd of Directors., the President.~ or the .. 
Treasurer shall prescribe. · 

. -Secti.on .. 2, The A_ssi.stant Co~itro11€t'B t:n _the prder of their 
senior:L-ty shall, :ln thE: ·absen:ce. or._, di sa.b1.11ty of t,he Contrql.ier; per.form . 

. the.· d'-':tie:s _ c\·nd_ exe·rc:lse _ the p·owers. -Of: the Cantrall.er and .:sha.11 
· perform :such other ·du.tt~s as ·-the Board of Directors shall prescribe·. 

ARTIC!iE ·xrv "'"'- Cert.ificateE? of: Stock'. 

. Section 1. The :lnfa3res,t': of e,ach stocl(holder ·of' the C'.o:t:1poration 
. ~ha11 b_e evlden~e<l··· PY .certiflc.ates for shares of stock in :$UCh 

. ro'r-m as .:the Board: ·or· 1.)1-rector'i:; inay .from tirn~ t·o 'time p!'EfSC.ri be< 
·sµql1 _c~:rtif1ca t~a.>snall be nu:mbereq;; shall. hav·e thE= seal· ,Qf th.e 
· Corporatton affixed;: shall exhibit the holder·-' s name a.110. :th~ ·number 
or ·-n.hare·S: and shatl ·t,e· S:igned- by the Chairman of the Boar<f or the 

· .-President;·. or'· a; Vlce President and· the Trea·surer: or an At:rnistant _ · · 
·,J:retiSUrE?'l" 03'.', th¢ $~cr~t?-tY. :OT· an Assis:t;:int J>ecf'etci.ry~ proy_t'd~d, .· ho'f!·
eve·1,, that:., where :'.S\lCQ ·c$~.t1:t?:lcate ie: si,g?,e.Q .. b.Y :_a· tran·sr-er :,agent . 
or·an as~is-t~pt, tran_s:!'ei\_F.lg_~frt or a ti-·ansi'·el?--.rile;rk -acting ·on its 
behal.f _apg a -~;3_gi~tra.r,- the signature of- any .. such officer may be 
,f'a C simile -.: . . . . . 

: ' ·, ' ; . 

Sect:ion :?. • . In 06,Se . ~_ny: cd'fi._cer 'wr.Jq hk~; ~::s:igned., or :w1105e 
. fa.QJ3:lllli1~ sigppp·ure. h.as b.~ep us~{j _ on ,·a 'Ge:l.".tlticate has·· cie'~a-ed to be 
.. 8.Q·:'-offlc~·r 'be'!'p:r~: :tti..e: cert:tftcate. has. be~m delivered,. such.·cert·i.f'i~ .. 
9<ll~ '. lllQ-Y..· .'il~ v ~,rt.rie Te§ s .. _be .. :'~dop t.ed-_ .ana· · :ts s:ue q: ·_al1'1· · cieli.ve red>>'by :-the 

. C:~fpora,t+on"' a,'s>.tP.G>llgh _:the: ·ri-f:fi¢·er who sigtjed S\:1,Ch certifipat_e or 
·c-~i".tificc.1t¢s.;:···~p- wl,w.~e f.'?·CSitJ!il~ .~ign.a_tu.rg 9.r ·atgnature.~:·,s:nall have-..• 

· -:bx~e,n·: useq· 1'h~teon/ 1iad ,noh cea·sed ,.to be: s~eh ·off~cer o"f .·fhe; .. , . 
:co.f po:ra~ f on.-t · · · .. 

·. .·· ·.·_•··•. ·-se9tio!l:·3.t _._.,The ,BQ?'rd· or D_ir-~ctif.smay ·a.pp~iht;'. ~- t~arii3f¢r agent 
und.~_reg:,_·s.t;ra!' ;.ror 1;ihe···.f3_to~.k:·pf\. th.e C_orppratJ;pp .apd_ •. may•·rs~,(lY,-;lr{;·_.·a1l 

·.·f,tqGl< ·c(;!_l;"ti-Pi·c~Jea· tc>: l:>'er,J.~--.tp-e signatures .{pr a ... rac·s1mtHf/there.dr} · 
· ·.o:r <simh ·t.ransfe:r, agent:·~.ri~f.o.f. su~h reg:latrc(r., · · 

- ', >: ., ,' .. : . <·~;·.' .,-," ' 
Sec:tfo,t-l. --·The: .rihar:es,.: of st:~qk: of.( the· Oorporatlon, snail b;e 

· trans·te??red '9n.:-the'·brfolt.s 'of>tne Cofpor* ti-pp. h.olde'r · th~r-e-of. 
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fn .person or J~y hig:·· attorney·, upon k)lll°'l~ender1 for . cancellation of ce'?;'
tifica tes f.ci.~ :the ti~me rrnmber of'. .. shares) wUh an assignment a11d power 
to transf'er::-en;elor·sed· therf=on. crr .. at,tached· thereto, -duly.executed., with 
8UCh proof. o'r :t;he ·a:u:theriticfty. of the 8i[!~liatu1.:.e as the ·corporation 
or its ag.ehts:- m.ay '.reasonably ·riequire, · · · 

. . 
.AR'i1ICLK· XVI ..-- Closing. Qf Transfer 

·Books .. 

Section l: .. · Except as oth€rWiS$. may be provided• in ·the Certifica,te. 
of Inoqrp1:n:1?tlon, 3l:? amended, the Bo:q.rd of Dir12ctors. shall ·l"i?:v-e . 
power . -to c'.t'6s.e · the · stock transfer· books of the Corp.oration for a perio.d 

· · not ·e~o~_ed:ing .. f.itby days pr~ce_qipg .the date. ?f°_ .any .m$e·t1ng oi' ·. ,, ,. · 
st-9ckho1det.;'$_..-:tn: .• ·.l~l1,e .·.·d:at.e for• IJ'?yment of a.rit .... div:toe.hd·•·or ·the:·-date •. ;' 
for the a11otffi~nt bf' r:\ght'.s or ~hE! ttate when any ci:iang~: _:o:r. co~v .. er.:~. . . 

· t;Jon or exc·hange. of c_apital stock Bhqll ·g:o i11to e·ffe?t OJ:' for.:·. a period 
not.< ex:q·eeding: ~;l f:~·Y. my S . ,in . C onne ct:Lon .wi tfr . 0 bta.ining;: the .··_con s·ent. of 
s.~qckhp~-ders ·r-o,r· any PUT-pose:; . pr-ovideq, J!owever.,. ~hat· in --1Jeu :.of 
_·cl-osfn:g .the~ sto'ck··t1"ansfer books. as···aforesaid·, .theiBcard of Dire.c
t.9rs )m~Y ·r:(x. ?-·n --:adv~r1ce .~- -date, not,:·~xceeding .flf'ty· days prec-ca.dipg 
the· .date of: -~ity·::meettng o·f. stuckhold.e:r·s .:or the_ date-.: fo_1?. yhe . payment· 
of ~tly d:Lv:i.:o.ericrr or: t.he date for t.he allotment or :rights; or. t11.~ .. ·. : 
dat~L:::when _a}1y_Jihari:~.~ 9r co11v·:ersion. or·ex~pang~·.of cat,.fta+ st-ock: shai..1 
·go .. ,lnto ef(i¢##,· · oi .. < ·a. cla.t-9 th oo):mectJon ·wrt,h ·obta ir.1ing ·such. consent; _ ·. 
as a rt=]cordtda.te :f.QI' ·th~ -dete.rminatioh. of the .stodiholders e;ntitled. 
tonot-ipe, or/i:a,rta ~P- vote a·t,·· any such meetin·g~ an<t any -·ad.Joµrnment .. · 
thereof, ·or e.nt:Ltle~ .. · tp ·•te·c_eiye paym·etit of .. any: su:c.h diy:Ld.~nd or to, 
apy~such allbtmii.lt .. of· right·s,. or·-to €?Cercise ··the '.,rig11t·s. i.n re.spec.t·· 
o.f. any:. f;l}C~ cJ{ang~ ·cc:mv_es$iQ.n _or ~xchange . of _c-~:pita) stock.,. or ·to .. ·. 
g; . .vE;:•c,on~ent'.i, .. and .,in:'s·µ.ch'•fi~•i;;e.s_tich $tockholdeJ?$ arid .cml;y,·.such stuck- ·: 
ho1der·s aJ~ :,sh~.P-· · b~ ,~tq'ckho:faer_s: o.t record ··on the .. •ga.t•e so fJ?2ecl . . . ·. · 
$h~11 Ae· t3pt;t:1,;'.1ed'·· t:o•-:,s:µGh ,h()tice pf; and t.o. V9t.(:l: a.t, s:tlCf.l Jne,eting•: .· 

-:~.nd ·a,n;i .adj_ou:r.nm$ht_ .. th,ereof_, or·: '.yo rec~,1-ve paynieh't: or such d:\,y:tct-~nd1 . 
;p~- tq' :repeiv~:. ~uci.h- a.J.J:otment:· of' rights,,·. or ,ifp: ,exerci~e 'SUG}l right:9-; .· 
OJ" to. g{Y.~P _·,~.U.qh :·conser1~ i '•?11? th~ case mc:1y be, '. nqtwi.th.s·t.G'.ndt:pg<ariy• : 

: ·transfer 9f an.y' :~topk: ·qn :thei b96lcs of'· the Cdrporift:lon ;after ·a)-iy such 
1~ec·ord· date :_fixed:.: as- afore-satd.. · · · · 
> H • ' • > .•• ·,:; •• •• '• •,••< .-, 0 • •• • 

.ABT.ICLE;. XVI-l - ·.R~g:L~tered · $tock--
·-.·· · h:older.s. · 

· Sec.t•ipn.rl.; :i·th~ Cor,129fitt6rt sfi'all. be. etit.f.-tl.ed:. t·o t{eirfr the 
' holder :of: :J?~(}f)rp: ·or· a_ny,·~:;:h~reo:iz·: 13hares of sto~k as the h9l~er ._in 
, f~~,t ._-th$f~91'. a'tld:; ~~~Cbfd~ngly,/_, SQall liot be botind ·,to· rec:p·_gnfze· · 
any_ ~~trit~b+~r.-or,::p_th,e:r :Cl~J)n,,to ·OJ;',-,.;\.ntere·~t in suqli sha:i;-.e·::on-L:• tli~ < ... · .. ·.• 
P?rt . of. an,Y .:otN~.r.· :,per$·on,: :whether .Qj:,. not,. it. sha1l'. hav:e :'·.expr¢SJ3. :or. -~other 
,riot lee .th$req:t\ · -:e}tcqept as,. otherwise:, provided by the :1aws oi"\;,Dela\rr.art3., .. 

• - .. • - •• ' • I • • • • ; ' • • ' ~ 
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ARTICLE XVIII -- Lost Certificate 

· .Section 1,. 1-fo certif:tcate for :3ha_res of st-ock -of the Qorp6ra
tion · shall be. issLied · in p1ac-e of any mutilated cert-ificate or any 
certlfi.cate, al-leged to _have been lost.,·. stolen or destroyed.., exc_ept 
upon. producti·o·n or· such ev1dep-ce of'. such mutJ.lation, loss., theft 
or de.structfon .and ··upon_ delivery t-o ttie. Corporation of a p6~d bf.._ 
indemnity,; :or o_ther indemnity satii$facto.ry to the Boarci of •Di-r~otor:s_; 

. i'n. st1ch amou,n.t, or in .an u.nl.imited amount J . upon auch te-rms and wi fh · 
such· ·sµr.ety_· -or ·suret.ies as the Boa1-id. or Di_rectoi·s in its d.i:scretipn 
May ·r-eq·u ire . · 

ARTICLE. XIX - Checks· 

. . S_ectton 1. . All checks and drafts on the Corporation 1 s ban}c . 
:.a:ccpunts; and a,11 ·b:tl1·s of exchange and prrnnlssor_y notes of the .. 
_.C6.rpo:ra:tiiop'and· all accept.ances; ,Q,;gliga..tions· · ·and other inst:cuments 

"-,_for -the ea.yment of .. money· shall be sigm~~o. 1Jy such. qfficer or officers 
cir _s:Uch other person .or p·erson_s as the Board of Directors may · 
from ·time· ·to> time a.esignate .. 

ARTICLE xx --:- Fiscal Ye.ar 

Se-cticm L .The Board of: Directors· sha.11 hav:e the power to 
. _·determiri'¢ th~ fiscar· yea;r ··of -the G-orp.orat;ton: 

Dividends 
-~ 

: .. •·.·· Se.c~fo11·1 •... ·.· piv~d-E:mds·\).poii.the capital stoc.k~or the. Corp·ol."'atipJi;· 
-subj~c.t· to the pr.ov';lsion-s.;of· th;e· Certifieat.eof Incorporatiqn,'-:aa 
.a.1,nend~_.cl,; if"any;- ffic;3.y· 'Q_e: declared. PY the Board .of .D:LrectoX'·~ ::_at 

·,a.ny:;. pegl;lla~- or $.Pe•c:tal me~ti-ng,··pursuant to law. . Dividep°'s may· be:
pald .·.in.·<c;~sh, ·. ,in p.rope{rt~r~ ·. :_1n· obligc:ittqns of the Corpora t{op ::or 
in sna.re:s of .th~ .cc1plt~1 s~ock. · ·· · · 

• ' '., ,:· ' - ,,, ,·. ·,, .••,· ,' • -. ::•.·.· • ·.·.: _- •• : + . : ,s:eo tf or.C ·2. · · .. l:3~f ore · t]:ie de cia I'.ci.t io.p :qf any dlviq.e.nd tl1t3r,e -rri.ay 
,be, .se,J>a·s~cfe.:pu.t.df ·apy __ funds··•of.-.tl}~< Coiporatiori ~vail:abl-e·::rr;>r·.· .. 

. ctty:ttfepd$•spch :~um_ :91:' ·•··.S.BTnS as: the dire~·tors f·rom tt~e. to t;:t.me; .:in, .. · 
·their. :absoJ.uttf d_i~.cr~.tfon, think :p.rop~r a~ .a ;rE!sBrve t-unq. -~o .ni$~t
.QQritlpgepcte1:>-., dr· for equal·i,zing' c.ivld'e,ndS, .o:r fot r·epai~ll)g. oi·· 

: ·m.9:-~'9:t·atn;tng-. any pro]?e:rty> of ·the · Co·rpo·ration.,. or for such·-.. 9ther-:.PU~7-· 
P:986'?:ft:the :q.trect:ops· ·sh.a11· think ,condQ.cive;· to; the. interetst· .i>f·: the:·. 
co:r.pbr?,tioriJ·, ana ~1:1~·:directqrs .mat, abol_:ish any --s.u;ch res~:~y-e ,tn. ,ttie·· 
manner ).n· which. it:.waff;brea:ted. · . . . - . 
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ARTICLE XX.II - Directors.1 Annual 
Stateme·nt 

Sect.ion 1. The Board of Directors shall present: at eaich. annual 
meeting. a.n"d -when called for by vote of tne· stockholders _at.- anY specf$1 
meeting 6:f ·the stockholders, a full and clear ·st·atement .o·f the: ,busi- · 
ness ahd cohdition:0£ the Corporation. 

ART-ICLE XXIII ... Notices 
' ·. -· - -

. . 

S~otion l, Whenever under the pr:•oviSion~ of the s.tatutes of · 
.the State. of Deiawai'?_e·J the Certift-cate: of It1corporation ·o:r:.the ·c_brpora_. 
tion:,· or. any. amendm$r1.t thereof J or th~se By.~Lai·rn·,. _notice: 1s r'equfre.d_ . 
to be· given· t-o.any. d1:_rector or_ stockholder, it shall not -b!: cons·tru~q.. t·o.-. · 
requ:tre p_e:rs:d.n~J not_;toe; but such notic·e mzj.y 'be. :given in writtpg·., ~ithrir: 
p·ersonally:.·_ or by dep;6aiting the same in a· postp~-1-d · se.cure-ly sealed. _ .... 
wrapp_er,J,.ina tJr1ited.States .Post Off':lce or a: letter- box:·ma1nt·ained,:·by th~.: 
United States· Gov~rnment·~ · Such notice- may· alscY be giverr to,,i- utrecto1· ·•·. 
by d~Jive.r;ing the :f3a~e to :a telegraph coinp8inY f9f _ tr,q.nsm:;L-sst_oh by w.i}?ei .. · 

. the ·.qpst th~reb.f being prepaid. The. time when B\lCh nottc·e. sha.11. be -·:_ .· 
· malled, orf detiv~r(3d f:;,o the telegraph. ci)mpany sha.11 be ·de·emed .tcL be the· 

. -time· of· gi v-ing of such· notice, _ All. notice:s: given .. to J3ttJRkhotdep::s _ of: the: 
.. Corpriratj_on · shaJ,l. be ad.dre:E;se.d to theTIJ at .th~i:r: resp~ct:~ve address:es 

as the sc1-m~ api:foa:r ·on the s~ock books. :bf the Corporation. 

. . ·. ·.· Sectt6n 2,·· Any :S.t.ockholder or direetor ·ma"ir w~ive ·.in.·-rt~iting::Qr 
. })y. tel~graph/ ·e:ither ·. before _or after_ the t:aktng; .qf' .:the ac_t:ton -::in .resp~cft ·,. 
•·of :Wh.iGh .$\tch· .notic,~-, is ie•gu,ii,~d, any .not;ic€ -or r1Qtiqes rf?·qui;iied tP o.e,: · 
given _ und_er the =~p~ovis.ions 91'. th~ . stat·utes of: the State or :Oelavia:re; . the _ . 
Certit::icate· of. Inpot,p.01~ati:0n of the Gvi"poratipn_,. or any am~ncim:ent:.: th~,riot·:,· 
qr the,se By-.,La,1~) '.and: all_ directors ~nd sto.ckhol;ders pres.ent a~:·:a·ny. 
,mee.tJ.ng qf tlle J3oaria., o·r o:f the. L):;qokholders., ~hall be ·geeme.d ·to ha:ve 
:watv-e.d ·not:toe· tpereo.r~ · ·· · .. . 

ART,ICLEXXIV Amendments-. 

. . .S~ct..1Qri'·i~-:. $.ribJec_t .to, the provisi.Ol1S :-6f. trie· ·c~:r:t.iric,9-ite .of .. Inc.or . ...::;: 
porat::ton; ··as fin'l~ri.¢€d"; w.±thref.er~nce to th_e: l~i:gpt~-- t>J·hq1cler~:0.f>": ·., 

.·cµmtf(at·~ve<.Prererr·e.a.: .Stop,k-, )?referr.ea 'Stqo~-- and "Prete:reri~:$ Stock ·a11d: 

. subj.e:ct a.iways• to :the: By.~paws ma<;le .by lbe· s·tockhold.ers, "i~h~:•·Bo?;:rd of. . •··. 
D~reµt.cJ~s-.::t>Y<the•·aff·irina;tiv~· vote· of· a:.majotrity·· .. of:'tpe B6arcL. ·a.t:·:~r-'.ly::;reguiar 
meetint?:; pf,_-the'..Boa~¢l._or1 at any spec:i.al. meeting qf :th~. J3qarq., if:, no~tce· qf · 
.sue.r prqppgep .. alt;.E;!ta:tior,i. QP re·peal: be contai:ned· :+n .. th?-'hqtic-1;;'. qf.:·$uclJ:; _ ._ :· 

_;_·spe.cfal- m_eetJ.nK,- has .. the·power .. -.to make.,. alter: br repe·a..lJihe ~y~Laws ._of:::th~- . 
. C,Qrpqration;, •. b,ut.fariy By~.Law-s·-· by._the·Bqard· o:r·_ Direct6:r;s: may:b//:aJ;tep~d/·· 
arrt¢iidecl_ ·.o.r :P~pE$.l~d·)?Y_ .the, affir,mati. ve.-:vo:t•(3·· of c1 Jncl"jqr,ip•y· ~n;:_1nte:res_t :.Qf. 

·:}he_ ·o·:r-ai~acy v:oting· ·,~tock::iS·f>Ued· .. and. outsta:t1ding· _an(j. entitled .:t9 ;\r.ot:e, .. :-: 
· .at_· any atjhµ~l m¢e'tJ.11g pr at any· special m~eti.pg" proVig.eq::··tha.t .n9t1c·i(,9f'. . ·_ . 
. s'Ll,ctv'propq;s.ed, aJ.teration,, · amendment or, :¢~me.al. is inc:luded\in the notice 6-r: 

· .'.,_suc_h meet-±hg; •· . . . . . . 



I 
SPECIAL MEETING 

OF 

-- _______ ! -· -·-

~OARD OF DIRECTORS 

MINUTES of Special Meeting 
of the Board of Directors of 
Bux1lir.16ton Industrtesj Inc. 
held April 25., 1.961 at 9:00 
A., M. at 1430 Broadway.,. 

PRESENT: 

New York,, New York 

Messrs • Graham B. Blaine 
J. C, Cowan, Jr~ 
Harry Dalton 
Joseph Eastwick 
John -Clifford.Folger 
Wal te:r• E. Greer~·· Jr. 
Howard Ho1derne,s:s 
·n. Edward Hudgins 
Horace. Jone~ · 
Herbert M .. Kaiser• 

· Melvyn G. · Loweµ-12,tein 
· Charles F .. · My=?rs., Jr. 
Henry E. Rauch 
$tephen L. up$on 
John Vanneck 
E. R., Zane 

J\IJessrS •. · Ora.ham H. _,Anth_ony 
·. :·Afbe.rt H .. --·Go:rdOn 

· ·J -~• Sperfoer L:o~/e 

Chairman of tpe Board., p;re~fclricl af. 
:Dougi?:s M.:. or·r, Efocretapyj :act$d·· as 

·;,. '. /Tri~ 'Sicreta.rff,pfesented·.ana read th~ no:t:tq:e- pf the· m:~et1ng·, 
./ which notic:e:h,as __ ·b_eeri :duli• mail~d in a: sea:Ied.:·envelope;· .·p_o~ta.ge 

'·: p1;epa14, .•.. addre~5ed:to •,eacp _Dlrector·i~t·:·h.i~'-:theh :a-dc:iress,·:0.11· ··.the· 
: 6th day ;of:::App;l:;, .·196J:_, ·and· on: prot'ion·-·duli1'. ·made.,·.·sec.6nded/an1t,- •.·· ' .·: .. :·· 

... ··:· µnapimcius:L:y}carri:ed'; <a ,copy. or:, the notice.: of' .tl'le. .:me~t:ing·:,was _·qrder,~d 
: .. ·inse,rt.ed, 1n:,jhe :M~n11t~• B~ol.-c a:nd appE#ars. he;retn· i.µuned~ately. prec:edilfg . 
, · the _Mtn.µ-te~· <·of . this wee,ti~g .• · · ···· · ·· · · · · 

Minuife·s ·Or the Annual Jvleeting .or the- ·.B6ird of· Di.'re~tprs -h~id: ·on . 
·:M~rch:i.lt/ 19:~i.:were·r~a.d·., .and upqn mo~ion .duly madej· secohded· arid 
una_nlnioµs_lY ... carrieqj w~re -~pproved a~s . read. . . 

. ·: ·:_:.• __ ,: :-:.JYl:r";,~:: :·bo-wkn .reported.:•.ttiat· btisinef>s·- genera.:11y was . dl.SEl})ppint'ing .i,ri 
: ·.contra,f3."ti!);o he_adl;tries· p:r.~d{9t,ing>a pending,~ t1pt1Jrn,; as <\;;$;:,f:ind 1itt+~· · 
. tangtbJ~'.i:~:y:tc1erice•,of .. i1nproveI,[!ent ... Where . c·oridittons _.are_ s;opie:::pett.e:r•· 

. ,-.~:p, .¢ertc3.Jn:-A'r~ea~;Lt.;r;ippe3.:rs·•·gerj~ra].) .. y. due- to.·::~~§.Soi1~l.: ~tspects~ •· .... ·. ·.· ·. . .. 
·.: .... ~~lJinp~:::gof:;,·:the::m~;rah:·/q_\ii:djt-er.·;·w~r.e 11%: off .. f:rmn~:-•:ye,?.:r>•ago.:_M,a.11~ge-. _ ·_ .. 

: ;otN~ !!t~tl:~~1~¥~~!lt£?!!X~/M~;;;e:¼~:aitiiai:ti~t~Eci;[e" , i · ·• · ·. 
,>· 9.ua.rJe:r:2i:: :\.1r.ie: ··tn_du~try:~pli't'ih.u.eS", to ··b~ .. :se:ripu•fl1Y.:' chpce,rn_eg.:·-a"b9ut.,,~h~
.;.';1Illl?o:r~,-(ii:{µatiPp.j·:••·a:1.·~tiougp..", tnere ;ts. SOJ11~ .. -bope: ·t~~:t: a gob~ ;C.?.Stf :has ... 
. ·pe~n~ll'.\?,a.~- $:rid that itl '½hr.ee -or. ·four montn;s we_: may' g~t:s·or.nethirig. 



favorable in the form of a country by country quota sy~tem. 

. Mr. Gowan then asked Mr. Kaiser and Mr ... Eastwick for their views 
co;ncerning present conditions. Mr. Kaiser reported that he had not 
much to add• as tb,e feelii1g that conditions must be better is not 
reflected in ·our tndustry .. We are operating on a day to day basis 
with no forward bookings. There continL1es to be a constant review 
of. inventories with considerable doubt as to how soon they will move. 
Tall-c is optimist.ic. but there is nothing tangible to go on. We must 
regard <this fiscal year as simply lost since there is no pof;sibili ty 
6£' suff'ictent pickup in the June and September quarters necessar~y to 
make a good showing for. the whole year. Mr .. Eastwick reported that 
Lees had a 6% decline in volume in the· March quarter and es•timated 
·that the June quarter would.be m9derately below last yef3.r. While 
·deerea se in square yardage may be rather nomi11al, an important . 

. phase:ts lbwer:prices. There seems to• beno real snap but there 
are hopeful expressions hy customers concerning Fall business. 

.. Mr. Rau.ch reviewed the tentative financial statements for the· 
three months:. arid. <s-fx. months ended April 1, 1961. Earn.:Lngs> of . 30¢ 

.. per share fqr the March quarter include·s a non-recurring _capital 
gain of 5¢. J~nV~ntories are db.wn some bpth with re.spe¢t .to· :raw . 
materials and .prod\?:ced goods. Work:thg capital i.s down $3 million: 
dollars anci :I.ong!"""term .debt $~ million . 

.. . •\·•·• The: .s·e.cretar:t· th~rt .. reported that 't;.he ne:xt paymc;nt·,date· of j;he·· 
. regular, q_uarteri)..y· diyta.erid. o~· the .4%. Pre.f'erred Stock., 3;~ PrefeJ:>red 
. Stpck, 4.20%_ Preferr.ed0-Stock and ·4~·.,S~cond· Pr·eff~:rence ·stock. 13: 

June l., l99::l. ·A:tter discxrnsion., upon·rnotion ·duly rna.de; .seconde:d 
··. · p.nd, ur1animou~ly carrieq, . it was 



.. •.·· .. 1.· .. ··.,, ... · •. · •. ;. 
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-DECLARAT:ION ·_OF- DIVIDE.NPS ON PREFERRED . STOCK 

RESOLVED.11 that. there b~ and hereby. is dec1ared from 
the surplus and pr·of'i t.a of the Corporation a divi.dend· of 
Qne- Dollar and ·rive cents ( $1 .. 05') pe,r ij,h.are on the 4.>20% 
Pref'erred Stock . of· this Corpe.ration, payab.le. ori the·· l_·st 
da.y .· ot June, 196lj• .to t_he holders o'r satd ato~k at the 
e1,ose.of'.businef3s on ~y 5, 1961:, and the proper9ffieer 

.. is. directecf to. caus:e t]Jte .same t-o be . paid a°n the date 
speci·fied; and- be 'it fu~ther 

RESOl:NED, that tllere be and hereby_ is 9-ec.lared <from 
the surplus an:d pl"p·ftt.s 0£ the Corpdration:a,· cli vidend. or 
E>tle· Dollar- · ($~~90) · per -aliare on th.e 4%.· Prefe.rred : ~tc~ok .. 

'o.f thi.B; Cqrpo~atiQlh · payable · on t·lt:~ 1st day pf .Jµ~e-i l96+j: 
. to the holders:: of ·s'aid stock at the close of bU:sin:e.aa::·-,on .. 
<May 5., J..961,-·anµ the prop~r:r o-;ff°i~er is .direct.ed tq.-"·c~iu1e; 
:th.E; · .same to be 'Paid·_, g'n tne date .s·pe~if'~ed1 and be it 

. _fur:ther- · 

. . RESOLVED,. that_ there be and hereby is d~cl~r~d ir-otn 
th:~ . .sµrplu.a.'.arid:.Profits. of .. the CoJ?t,or~tio.n ... ·9' divic$end · or 
Ei&1t:r~seven·a:gd· one~h.alf c,errt;s (Jo~87½) per sha.~e ·on 
·t~e.: . 3~% · '.Pref er;r~d Stock, .of th1-s Corpqra tioil~ payab.~e on. 
the li:r-t day· of -Jurie, .. 1961; .. ·to the:hold.e:rs of ·sa~d stock 
at,: th7 . e.l.os:e:.{jf :bua.iness c,n May 5.i 1961J and, ·the •-p:r-Qpe1: 
of:ricier· is dir.ecte~l to cau~e ;. the same t·o be .. p.~id on. the d_at.e :speei'fie:dJ' .and be· .it furthf;:r· ·. . . . . . . . . . 

RESOLVED.,. ·t.llat .. there·l)e ;;'<ind hereby .is .·de.cla~-ed £-rqm 
,th~f ijurplus ::ari~-. p·pofit~ .ofi the Corpora,tio:n<_a .. ·di,videnq_ 9.f: ·on~ D.qlla:r ana ·Twelve and one"""hal.f cents: ($J .. T2½} per· . 
~sh~~$ o):). thE; 4½%·'. :S~c-.ond . Pref ~:rt~n~e $~q.c~ . of\ this · . . · 
q:orporation, :p9-y:~}:l;JA~· on th~ :Lst day QJ~ JUl.1.e,- :::I.96l;, to 
the· holder.a or sai:d. s.toek ai; t'he elose Q.f bu.sines~ q:n 
.May 5, . . l~PlJ .. and >t°h~.-. propei .. f}i".fioe-r. is.· dire,ft~d :fro. c:aµse 
·the same tc;, be .·paid on, the ·date· specifi:eq. . . 
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There was extended discussion concerning whether the Cornmon 
Stock dividend rate should be maintained or reduced. Some Directors 
felt that it wa·s important to mainta:tn a stable dhridend_. rate if 
possible., and that in view or the the Company's sound financial 
condition and the expression of optirr&srn in many -quarters concerning 
the. future outlook, that any cut in the di"'Jidend rate should be 
deferred until the _.end of the June quarter when such quarter's results 
vmuld be known _and there would he more def'lnite evidence concerning 
results ·for the :f'uture. Others felt that in '-..riew of the very poor 

·results ·of the March quarter and the po-or outlook for the June 
quarter and with gl'.'eat uncertainty in world conditions apd in the 
face oi' increased debt ,payment and other requirer.nents, as for the 
future.,·: that there should be a redt.lction in the dividend rate now. 
Af'ter full di5cussicm., motion was duly made and· seconded. that the 
Bba~d dee.la re a di viderid · or" 20¢ per share on_ the Co:itu'nbn Stock payab,le 
on June: 1., 1961. Such motion was defeated by ·a vote or· 8 to 7 wlth 
one-<Dire_ctor abstaining from voting. 

Mo·tion was_ then 1hade that a dividend of 25¢· per share b-8 oe"'.", 
clared _ for payment ori June 1 J. 1961. . Such motion. was· dult .secondE3d. -
arid after a vote was taken the .Chairman reported: that 4 :.Directors 
had .vo:t¢d·in -favor of• t.he motion and 12 had vpt"ed against the motton. -· 

Mot ion:was. i:;hen d.µ'.J.y made and seconded thc!t a µividend. of: 30¢ .. 
pe·r: share: pe' .paid. 'OU the. Common $tock oh J·uhe; l., 1961 and such rnbtiori 
fa_iJ.ed. 0:r>adoption., by- ·a vot"e of' 8 for and 8 -against. . . 

The nlot:ton -was theb renE;iwed to declare a··:.dividepd _bf.' 20¢ l)f:·~
share and such motion.was duly seconded. The~eupon., by.a vote.of. 
9 for and 6 against, with one Director apst~:tn~_pg, the foll.owing · 

-r!3s_olut_:ton was adopted; 
.. •· . 

. . : RESOLVED., _· ~hat. there be and hereJ:rt is:: decJ;ared 
· . -fr9m tpe su,rp~,us a11d. profitB of th~· qp~pora tJon -_ct 

. div::Ldend. of:, 20¢:_ per sh~re on the Comm6i):•-Stoc.k of_ the 
C9rJ)9ra;t;Lon~.- ;pay~ple.op tbe _.lf=>t day qi' ·;Ju,n$., _ J961,. ,to 
the .. ho1de:r9: of< said stock at the c1ose of lJUSirtess .. on 

: May 5, _:196J.,: aric:l faw prpper-_._offic~r.· 1·~ d'.ir•e·ct~.d .to·: . 
. . 9a,us.~ the -same•: to· .be _pa_id- on the date ·spe.cified • 

.. ,,·.. . . 

,-·.:, .•..• -:, ..• Th,~; ;he~t_-.b.usfnesft.· pre'sente·d ·to the .• ·meeting'.)la~. c6flsider_ation. of· 
addit~e>11al_project3,,: a·~'fecommended b~i th~:~ecut:t"ye -Committee atld 

· . mo:re .. I.5a1ti,cy.:t,a:rly <d~s.eribed · __ tn .. Prosp~·ctuses st1bmittE=d · .to::_ the>meet'i:ng; 
After discus stop., ;upo,n :'iq.ot;L6n duly- made·.t ~ec,orided·· :a:nd uhanimcnisly\.·. 

· .. :car:ried~ -th~_ folltYwing. ~~solu.tton wa~ adop_t·ed: · · · 

.RESOLVED-- thiit this Board of Dir.~otors does t~t~J?Y .·. 
app:r·ove tne ~b.ll.oyling 1>r_oj9cts_ ·present..e·d at· this ::rp,eet:1'.ng: 
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. ELY &.- WALKER. (Lafayette,·. Ga •.. Plant}' 

.. 

·:, Const:hl~t 40M ·• sq •. rt •. ·air-cQ.nditioned_ plant :tor: ~u.factlri'e •of:, 
·.· sport shirts . . :· 

... :.. . . . HlL~S'l.' .PLANT · . . . 
. .Blrl.:f_d.··:i6,·80Q aq. •· :rt. addititin to, the maµµfac~i;irlng: plant to 

· reloc~te.- 2-6 .. Ktuf'+cm __ machines.·pres~ntly:be.inf:operateq. in· ware•. 
house ·space~ .··Also·_purcha.:se .:.eight: used.55-o L~eaona .. Super+oft 

. machi.11:es ... _ . · · · · · · . . . . ·.. · 

· ; -_:•- .doMM!s.sroN, ·FTIUsm:No · ( Thlblin __ Plant): . · 

Pllrch.ase o:t ·n.ew .irfachines, .- i:fi$taliing.:_:trl31ls~~rr~d · ~quipnient, 
·· ... · .:~elo~a;t$ng :~d remov.ing machines', painting and J.int .control· 

·: :;):-:_· ·: . >eg_'tl.ipmep.t. _ · .· · · · · · 

_. :: (:.-:· :_ {: . ----;} ~:· 
•-: :~-\: ;::.;·~ 

-.: .. _ 

·:•::-: .. ::· 
::.~. /-; .. 

·3~1,~: ): .. : -- .. -· ;•'-'.'.:. 

·/:(_:·~ 
~-... -:coMMJ:S$19i•t.jrJll.ISHING,(Du.l,1llii Plant) ·.:\· --• ·- ·:-,, . ··: 

}le1>'.!.~f~ PJ;i;:irouSe roof /iild .. aeo)dng w.ltli hi,tbet .. l'OC!i' inc:J.udlng j, ·.· < > ····. r :!k 
,.,.:- . _. ,•.,;:( ·-il~lt·~:s-te:el: gfrdets<and :purliris/ :in~taD. isix ·q~et:::: a.i.,r .. make- .... :.'2:i::; ... ·•. _. ,- · .. ;(3>,:·:ni:>'· 
, ·> :. J·; up· unit~· ~d -~O~c~ti9i,. ~.r exiGtiilg- fac·11·i'~ies . . ,-;)._~~~:~gg; :.:' :! ::,;~ •. · 

..... :·_,.-.::_-:~.:·_:,·:_r.~! \ .. -.. -~ . --·-·-•.:.•:;::'--··-· 
.. ·_:: •:·· 

·-~TEITiiEs MOREIOS, MEP:co : .· ':./:J;:{_ · ·· · ,: ··•.-;::t<L? ,.p~i; ·i~~: ·~·· 
-·.::·. · .. "··:·>·:-,,. - --:> spiri<il..e!ffoi" .tll;·s .. prp~am an4 rebri4ld 649 rc.-~g :apin~s ·. ':':::,:· ·.--· · 
·-· ~-:\··.: .::)/:i to mod.ern:bie ~otton roving at Jiutepec• Plant·: - - . :,i'.:\, .·./·s{1J,,9cxf::-:~f\\(>}, _ 

,,:,p . COl-lMl"Ss;LPN".F!NISEING ~lliaper varuz pfa,t) ·.• ;" . ~,.: .··>:· .. ·· .. J; <;-; . 
_',··:):._·<···>/?:: .. ,Convert eJCi~ing l4lot coating operation to pz-odltction ·stage.:>·.. ::, :.... ·::·:,::··;;;:;;'.·1~· 

..... .. •:·· ·. :~~·:,·'.: for-coating and ladn~tlng . ·:. - ·.. :-)i6it!Jh<;fiJ(it/,:t·, 
'.~ ... :~.>::~\ .. !.:._:~~.:)?t1;_:}~:\.' !hrit _ . . . ~--.·- ._·. -. 

.. - -:~ ... ; --- -•:.::?:.::::.:·.1_,:;;"-:-.·:::: i 

-- -·-··•· - ~~ ,.,, ~.:., ·---·:: ··-~· 

·. =-~ -

" -
-··.•.·: ... :_'.:,_;; -

~-::._. :· ·· .. ·.::-:·· -.::.::::.-.;::.:· ," -
·. ---:t/ .::.:::·t:~: - .. 

:~~-_:;: :: •. ~ _:t;- .:. ::· • - ,: ' 
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The next business to _come . before the meeting ·was consideration 
.of the proposal to elect Mr. John T. Higgins.,· Assbciate Tax Counsel, 
as a Vice President of the Corporation. .After discusslon,, upon 
faotion dul~r made" seconded and unanimousl:l carried., Mr. Higgins was 
elected a Vice J;resident of the Corporation. 

Acceptance .by Mr. Love of appointments t:0 _the President I s Labor
·Management Pol icy Cornmit.tee and to the Membership Committee and the 
Comnr.ttte·e- on Domestic E6011omy of the Btisiriess Advisory Council. Were 
approved and ratified as recommended by the Ez:ecutive Committee. 

Mr. Greer then reported on proposed arrangements andinvestment 
·.in an ·operation for smface printing. of glass and other:·:syhthetfc 
:fabrics., a~ recorrmiended by the Management· Contmitt.ee and the. Execut:tve 
Committee and such proposed~arrangements and ·1nvestment were there
upon approved • 

. The:next busine.ss t.o cpme be.fore the meeting was ... cortsideratio_p 
o.f· the proposal to appoint _The First · Nati'onal. C:tty Ba:gk. of .. N~-w. York 
in place of. First :National .City_ ·Trust Compai'iy • a.s Truste~ uri_de.r.. · t_he 
Inden:ture .p;11rsuant to which . tne .4-~ Subordina te<i DE;bentures of'· the · 
Corp_.oratio-n·were issued/ ·.Af't$.r discµs:ston., upo·n IIiotionduly made,· 
seconded a.nd unanimously carried, the_ follm,iirig preanible$ and 
,resolutions were adoptecl: . Ii~······. . . . . ....... ·. i"' 

· .. ~·. 

~ . -~ ~,.,. 
"'~:. .. 
,~~ . 

. ::-·~~ 
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. -

~oifi:: it6fo;~gs~A~i~~~A[Ifn~A:u~~ 
.COMPANY AS . T.RUS'J:];E UNDER ITulJENi:QURE . P.URSUANT lfO 

WHIOH ·4~1/4% SUBC°:IIDINATED _. DEBENTURES:;WERE . ISSlJED 

W-BEREASJ Firs.t .Nat,:ipnal City 'Trust Company ha,s in.f~Yrmed 
this. CJ:ompa.ny that :Lt a~·¢-·tres to resign aii. 'I'rustee under. t:he 
Indent.Ure dated as of ·,october 1., l955"i· under which ,th.is crampany.J B 
4-1/4% Subordinated Debentures due· 19.75J (hereina,rt·et· cal1$d 
the u_'J)ebeJ1turesl1), have been issued., .c1nd it is deemed . . 
appropriate: tnat ·t:tri~. C.on.rpar,ry appoint· .a suc?ess._or ·tr:us~·e~ to 
fill the vacanc-y tp:.be :cr.eated by ·said re:s'ignation-as· p'.rovided 
in the. rn·aenture, and ·that ··~hlB .Company r$BCind a:11 appo1-nt-
ments of· Firs·t Natiorial":City···Trust Company as· :agent. of' this 
Company for yariotll:3 ·purposesunde~ the Indenture <e.nd. all 
designations df. the· Corporate ·'Trust Office· qf· Fil?St N$;tional 
City· Trust Company for, virious purposes. •under ,said Indenture; and· - - · ·· · ·· · 

WHEREAS;, The· Ft~sif'~atiohal CitYBank :or:··JN·ew<Y"or).t hEl.s 
informed -this Company .yhe.t ft, is.,•willing: to· .ac.~e.pt appo,ir.rtme.nt .· 
as .suc-cessor :Trustee.: :uriderthe Ihdent:ur~ a.n"d a,ai.cl. Bank is
·eligible =and·.gua~ifiAA:t:O 8,•Ct• as .suah·-Tr~te·e; 'arid. 

•.. ' ,: . . ; . . 

. RESO~VED-, t~at ~ft:e•r· .d.~·J.ivery to this· Qonip_any .of ncit.ice 
· in wIJ+ting by First• Nat:iona:1. ·c1ty·::Trust_:Compan~t 9f. its : 
r.esignation.·a~ .. Tr1.1stee··und.er .sai.d·Tnde11t~ra, t:h.e Pres.~dent 
pr any Vice Pre_aide.nt :Of ·this · Qompany: be and :h.ereby is· ". 
authorize·o an.d directed ·to execute and de.li-v$r. ah a!>prop;r-·i_at~e 
1ns·trument, : whereby,_ . among. other. -thing:$, ·the· ·coinpap.y' ~hall 
appoint ThE3. First Nav_±:o.-n~1-city :aank :or New York.'as sµc.e¢.:asor 

···Trustee t.pt,::il":L•· s_µch· ya.car,1cyx ·.sµcb· c3,ppo1Jitm~nt .. ··.to. be.' etf.ect·iv.e 
. upon.·the .:e:x:e.cutJqn.; ~p~ow+e=dgmynt an:g d~iiv~:ey- by _"saiq.:-B.ai;..k ·. 

O:f such i~~trt.m}.ent. :~cc+~pting s1.1ch. :appoint~ent; · and· · ·· ·· 

1icmTHEll f.iE.SQLVEl);· .. •·t.ha.t:_upori the· ·.effei;t;tv¢.n:ess: o,f.Jpe ..... · .· 
.r~~~at:l()n cjf.'- Jr+r:8~ l{~~J(}~aJ. ·qlt;:y-· T1;UB~:C'p.m,p~n.y_.c11'l,·· a.p.p~tn;~~,.··. 
m~nt~ Of:~a.iQ J?i~~t Nat.tona..l ·c:.1.~Y .. ~~~t Colt}ptµ1y: ~~:. ~ge:n; ;t>f\· ... .- · . 

. ·this C'omp~y. fpr. va.r,to14s·,. purpqses. und.er ·.t?aiti · Indeht.ui'e~ ·Find · . . . 
aJ:l··· desJgn,~i>:ioils:qr. ·tp;-¢.· .. ·-Cgl?p~rat~ .. ~rusi; .. Q:ffi:ee · .. of•,~cfid '.,Fir~t 
.Nation.al. C~ty.Tru..~t·-QQmpa:ny.· .... ·fQr'>Va.!'ioµs.p1J1.2pos~s.:,:. · be: :81:lcL·t.he 
.scmte are ~·h.er~b~• .. res·o;tn7ded;• .. ~nq· .. · The •.. ·F:tr$.t···:Na._t.:tor1al· -,9.it:v.:Bank: .. ·.· of: .N_ew ,YOJ:>k., at:: itJ:>· .. corporat,e TrUJS-t· Qffi~E;- in·J;he.•l?PfO\lgh' 9.r··· . 
IY!arlllai;ta.n.J,'th~ ·city:·apd·igtat'.e ... ··of: N~W• Y-?rk: .. ·.•·.be·and ... J.sJi.~r.~by · ... 
4~.sigr:tat:e~ as< PJl~ agen:GIY:'?t'. the O.ompany Wh(:f:J:le: _tije, ~hent;u:rres 
may.·.p~f pr.esent ed>:ror .~e:g117}~i;;.t'a i;i()n,.'. traµsf·~.~l .. ex~l1ang$ ~rid · 
;c.onvers~orr as. in> th~ .. •J:;ide.nt.u.re .proytgeilJ .. ·.·~~•· t.hEf Corpop.aJ.,e· = 

T.rus .. t· ()ff:ic.E;>Of :·Th:¢ Fip~t Natioi:1a1. ·c1.1;-.y:,,~ri~.ot: New\Yorlccln 
.·: .~aid_·.··Boroug;h<o'f. .. ~nha:t..t~n,·· .j:_a··••·•h.~.reJ:>:vi <i~~d.gna:t~:d···a.s··.,tJ!'$ J?:l~q:e. 

·to:r• .. ·· .• tpe p~ym~nt< qr.=-i>tWg1:p~3:.; .. ·' prenu1m1:~ :j~r···*n:v:,· ·a.ri:4••··Jn:te~~·st•. · 
:On •. tn:e .Debenturea a.;nd.,.wbere·.·ngtiq.es ..• and. ,denrands.·~:O· O:t\_1ll)Ol'l· 

· trie Cqmp?,T1y . :r.nay ··. be );erv~d, in 1:espec_t,. of the Deb~p'tµr~s··.=:an·t,.: · 



coupons_ and- the Indenture., and First National Gity Trust 
Company hereby is authorized and directed to assign.and 
deliver to The First National City Bank of New.York.any 
and all Lf!Oneys held by it by reason of the designation 
of its Corporate Trust Office as the place for payment qf' 
principal,· p~emiU:.'11., if any, and interest on the Debentures~ 

Mr.. Upson., at the _request of Ivir •. Cowan, reported on the meeting 
of the rnemoers of the Textii'e. Industry with· the· _Secretary. of the 
Army and other Government Of~ficials called to . ascertain the extent 
to which the ::C-ri.dustry Will bid on goverr.Lmen-t contracts in yiew of 
the- President ts E:x:-ecutive Order requring .fair employment practices 
without regard tQ rc1ce, .creed., color or na.tionaI origin. He stated 
that· most of the ·.c·ornpani~s present assured the Arrriy of·. cooperation 
in government "bidding and- that this has be_en Burlingtqn 1 s. polic:( 
all along. _ He poini:;ed out that Burlington r~cei yed a Cer·tit:icate 

. or·:Meritupo.er. ·t11.e.: previous Administrc;ition for itl3 ~ooperatio.n.and 
progress .in the goyernnient 's efforts for fair ernployme·nt practices 
and- expects. t·o continuE! its cooperation under' the present. . 
Achn.inistra..tion . 

. . It was tent;~tively decided that the next _meeting of the Board · 
of Dire.ctqrs will be held on Tuesday., June 13., 1961 at 9 :00 A. M .. 

·in the New.Yo~k Offic·e. 
. . -

:.=< -.-.. _ Th~r,e:·be-ing hq furrth~.r b'y.sj.riess to. c.ome·= before the rneetit1g., 
. the =same_,·: upon m~tion=·dµJy·,maµe=.,· ·$Ernonded and·.carrfed, was 
adj ol:lrn~.d ~·•· · · · · · · 
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SPECiltL MEETING 

OF 

·BOA.RDOF DIRECTORS 

PRESENT: Messrs. Graham H. Anthony 
Graham B. Blaine 
J. C. Cowan,,· Jr. 
Joseph Eastwick 
John Clifford Folger 
Albe~t ~. Gordon 
Howard Holderness 
D .. Edward Hudgins 
Herbert M .. Kaiser 
J. Sp:encer Love 
Mervyn G. Lowenstein 
Cp.arlE?s. F. M:>7ers, Jr,. 
Hen·ry· E. Rauch 

. St'.epbert L. Upson 
:John -Van.neck 

J.'¥1r •. Orr was also .. present. 

·. A.BSENT:· Messrs. . Walt·E:r E.. G:reerJ Jr. 
Hoi?ace.Q., Jones 

. Ei: R. ·z·ane 

MINUTES of Special Meeting 
of the .Board of Directors 
of Bu.r1ington.Industries.., 
rnc. he1d June 13., 1961 .at 
9:00 A. M .. at 1430 Broadway, 
New York., New York 

. ::-Mr •.:·J. 13pericer Lov~., •· Cha:'1.rrnan of'. :the:' Boarc:L., presided,:as Chair:man of 
the 'Meeting · artq. M:r.~. Douglas M. :Qrt~ ~ . S:ec·retary, a~cte.d as Secretary,: of .-che.:: 

·. ·]~e et :t,r,ig· •. 
.. . 

· .. ·· .. ··•· Thei·s~cre:tary prese:qted and .read the Notice .. o:e ::t.he. Me~ting_,: ::which· .. · 
:notice h.ad · beep: mailed· -in g ·,e:e~J.ed envelope.:, p9stage :Prepafd,: adq.r.essed to e?.ch· D:tr·ecto:r: at· hi$. Jh.en addre.ss on the· 30th day ;Of May,,· . 196lj . and .. 
on m9tion dul.Y: made} secopdea: and. unanimou~1y· cai;r:te<i.,. a cqp~r· .o:r •: .. th.e ... 

. N.otic,e.·o:e the rvieet·i:ng w~s order,ed in~ert.e,cic: in th:~i Minute Boo~ and· . 
. ap:pea:r_,s h~rein·. :~17l!l'¼ediateiy prec·eding ··the Minute·s· :O.f.- this .ME?etir}g: •. 

... ·. ' /r)le MiriJteg· 9f) a··• S~ec{ii .. Me E,t ipg · .. bf·. tb~ B()af ~ of Dll'e§t()j>J, h6Iil . 
.t\p~il. 25., 196). wet~· ·rE3ad··andtJ,lJ?OP,. ,1µqt1,9ri:: d\llY' rnaqe, ·$~Cond,Eici, ahd. . 

.,,;;::•• unanimqus:Jy oa::r-itied :we:r.e a.pppov·ed a·s read.. · · · 

. •. ·•·.• ... Mr:.· ·L·oye ::raeportfng/pb:.\rti$tness ccmditt:011,5 .s:~f,t.~d that .i1;i, the .l~st 
· thr~.e. ·or: ·t: qt.ir> ·:.w?ek:$: t:~ere,,<:~.a.• 'p.~ en .. s.0111e :tlllpi{oy€:µtel:'.lti i.n .• tht3 , b.usJn~,ss .•... 
situ~t:toµ·/ .. · •• :'.rhat' th:i.s.:.··waf:!.~l.10tptng '·spe.c.t.acular; bllt<wa.~ .:.r.C?f'le.cteq· in. ·.• 

•··· . pil:lipgs,JiUrll}ing. so.m.?~11£i.t· ..• abe~<l of:.·.Bsttm,at;~·§······cind. lfl:',bett~:r: J'O:CJ:.l?rg 
. · .. or,der/pl.acement~·.·· ·.IlhP;19.Ye,ment. 1~•· :f3qatt.ered:)Ju( ha.s:>been.,s.uffi.ciJ~nt"J.:f . 

.. tangil:)Je.:to-·F?·~·Se'pt1r\~S,t.:tTI1~-t·e,:}?'.t::,eafpi.ttgs.·.fo:r .... 1jhe Jgn¢:•.·Qu.afJi@l'.\,f;rP'.ql,.·.· 
20¢ .:yo:·• .. 3°fif ::fll14./fQr., t{le': Sept~rnbep:\Q.uarter· f.rmn 39¢ .. '. i.;cf: .49¢ • .. )'lpitt::•f)r.i9~aJ. 
hpw~,v:e,r .,·": pr~, 'st:t1+'r'7.t.:,the, :1qVni pr,, foui~ .. t.o: ~ix .W-~~~s.;::ago.- ,., 1311].µ:igs for. 
the 1)~$t .. : t~9 :'9r:.:th.¥Y,.e; w.e.:e,ks,: ha.ve .. held. . ?-.bput, ~yet. :wj_j:;.h>la f3t;·· y~q"Rf. pµ.t:· . 

-. for.· quarte.r. tcf'. ·P.~.te ·}J.r~ rru.nning around ,6% behin<i ~ai :y.ear :·agp .. 
;·'._•.-_· ••• • __ :'·:::: •• ::,.-.·'/'.·: •• • :.·. • • •• • • •• • • • • 

•·.• .:. ···••.Mp.,]jOV:e. E9mme,nteci orrp·o:siU'b.l.e pa.r,9ll~ds, ... wh{¢h.we •.. -ht?p:e: ... .:for , •. ·. 
·: petwE!eTJ.::195~ :~rid 1961··tr,om: the:·Aggl~· o:r:.··_peco.ve_ry·~•:: .·He. ·:r·ema:rl{ed;··that· 
::s,tudie$ we\re .. P:~1ne; .. miae' _Qf: s.ta t.is:tic$ bcrth·ye-a{;\s·, , ,apd qonu.nentecr!th:a>t 



I 
if 161 does follow the 1958 pattern we would be very well pleased. We 
should know more' along these line-s in another six. weeks., and if develop.~ 
ments continue· favorabl.e he will recommend a con-sideAnably nwre aggressive 
position on newpr6jects. He feels that the early pirt of a recove~y 

·always develops the beet period for favorable purchases and for lining 
up capital programs_. He pe>inted out ihe ex.tent to which ·we· have held 
back on projects for the pas:t eighteen months. Further cornmented that 
the question of cmitinued modernization is often. not one of increas:lng 
earnings but rather ot survival., since. the :rate of tecr.1.nological and 
style changes has :accelerated .substantially in recent years. Mr. Love 
also mentioned various supplementary projects or acquisitions which he 
thinks.might possibly be coming up in the next-few months.. 

Mr •. Love aTso st.cited t.hat he was going to recommend to the F.ina.nce 
Gommi ttee .tha~ asaminim1.1m in our i'inanci.al ~program we .. make. provision a·s 
soon as posst,ble for r~financing the· $3() million more or less long 
te-rm maturitie~ between•now and 1964.. . · 

-· •.. On oper.ations generally; he . commented th.at our · four .• 105.s ~reas 
ac·count: for,10· to·, 12%:.:of our tot.al sales and .i11vestments.:· :Tn ·sp~te 
of- this., the ) .. osSeS fro1n thes~ a:r-eas .have amounted t;o cl-os,'= tQ 50¢ pe:r'. 
15]1.a.re a.fter · ,taxes ._·this. year:~· in:other words., ,:i..f we could )1av_e had a 
bre~keven· i.,n _ these areas .tfi.e'.re is 110 dOubt but· that w~ might h9,ve 
avoided tl1e d:lvidetid qut. The:·ensuing· disouss,ion.developed -that 
Peerle~sc.ontinues · to he the .spot Vlhert'.= fl1.e: grea.tE:st losses· exist,. 
and_unfortunately,J?.ee.r1es.~J:}-?f3se'.s are •,runn:Ln.g .•. ~.ubstaptlal]~x- behind.:the· 

.. ·schedule.' 1'fhich We\~ given :tt1e .J3.oar.d. of ·.Directorl? in: January.. various 
··-reasqn.s.- Jo:r. tl1i.s···were submJ.-tte·d:· and; discu.ssed.·' . 

. .. ' . - . ' . . ' ' . 

i° · ._···.·The :•n~xt business preI3epti:ed ·to th? me_eting was . corn~iae~a-tioh · of 
. additional projects, a5 r~com:rnended · by the<Executive ·. Gomni::Lttee·. and, 
'more J;)articula.rly .. described in J?rospec,t.uf>es submitt_e:d ;t.o the mee-ttng_~
After _d:i.SOUf:>Sion,·: .·µpop. :rp.otiorj ·duly made·,: seQorided· a.bd unapimoµsly . 
ca+r~ed., tp.:e .. following :resolu~ion. was.· adopted: · 

.·· ·: -. . . -.: .. . ;.;_.' .. . : 

'~~soiVEDJ::::{iha.lii t~is ]3()ard or.·n1r-ectors do~s hereby 
approve -t.he _{ol:Lcrtrtii:t'g projects p!?esented .;at -th.i.s ·me·etthg: 

~PU.r:chaaii_. ?·(el'.IlbOS~?r·~.- c9rnPte.te- .. ar1<i .teP\p-cement . 

-_ ~~a~t!~J6~r~li~::;~fi~: ~5;!~~-r:b~l6I1.~~iat-er. . $111:~98? 

.:COWJMI;li:6N'·FilUSHINff:(·oid'·•DofufBi9n·- __ p,;i.aht)· 
. ; ' ' ~. ' ' -· ' : ~;- _' . . :, .. : /_ .. ,.:(' ' .. ' - : . ·.· .. :. . :.:-', .. ·'. . . ·. ·.: . 

$Upi:,lefue_ijt(1b or..:t?inar project.::- bui1'd 
apprtpc.ipately,57~Lsg .•. ;rt· ... -~dd}tJ_pn~ ..•. 
mo,d.,if.ica-t;,ipn', of\p:c~~~n.t ,lmllcltng} ··-• u,tillt:t~.s. 
ex:partst·cm::?PCl:purqJ:ia,se~.p~C(?SSarj,.equipm~h.t. 
to· .tns-ta.l:1 Bc>x,BJ'ea.c11:Lng a:nd Al'co I1:c:inge. :f°q:r- · 
1_;590M._-yctt<if.3 ._of··· papton'/Cotton_ pEi'r-:1tee1t_~ 

- ·2 

·298:,167_ 

.$479:,149 
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!-lJ:.c • . Myers reported at some length on the present status of our 

negotiations.in connection with the proposed investlnent and partici
pation tn an English firm. H.e commented favorabl;,t on the results of 
his visit and the ,·further visits of sorne of our manufacturing people 
to their plants in England and Norther•n Ireland. The proposal con-

. templates a 3 m111Jon share: capital tiith 1/3 ~being acqui:rea. by . . . . 
Burlington from the present oymers, 1/3 retained by themJ and 1/3 new 
shares to be sold to the public through an underwriting £yndicate. It 
will m.ean an :Lnvestnient by us of about $3,500:, 000 and a,ppears to be 
the best and about. tlie . only. ·opportunity we have had ·for getting into 
the European ·market in · any substant-ial way. 

It was generally agree.a that it might be d$sirable, at. least 
initially,- not to use-the Burlington name in the carpet end of tb.e 
business:, ;where there: i~s a ·unique. apd .pos.sibl-y temporary direct-to-
the-consumer method of -dis trtl:mtion. . 

. . . . · .. _ -

Trie present.schedule ca:lls, for f_i:nal clo_sing. of the transact·ion 
.<around Jµly .24., .. The. Boa;r:d. ag:ree_d to give the . Exe cut iVe , Co:mmit;tee 

._. autJ+or:ity to .·close the t:ran:sact;t:on along :the· .lines: presented b;t 
-Mr~ Myers .. upon. itS being.sat1sf;ied ·With :rey:1e·w of. the figures fur 
their fiscal. year, end.:ing May 31, 1961 ant:i continuatiqn of· ctjh.di ti.ons 
gene~ally fav~rable tg the .tran:s?-ction. 

·. The·,resign~tlon.of 1~--'Harry DaltOn as·,a memher ·of theBoara>was 
submitted:to the m~eting-:aricl accepted •... Aft~r:· .disCU$Sion.,. :it was the > .· 

co;nsen~·us ._of: the 'm¢et~ng :th~t= the· :£>.y~Laws: should• .. ·.·b.e· amended •. to•·ir1:c·rease 
the number pf, Direct·of§ fro1n· 19. ·to. 2r i_t{ ord.~r to pE=rmit the -el~gt:Lqri · · 
of thre~ >new Dir~yto~-~ ._•.·Upon .. mot.ion d'llly :;rna-de:r· ·s~ccmqed ?.nd una.nimpusly 
ca..rriedJ: the;fo11.owing::·r.esol:u_tlon W?,s tne:reupbn · adbpteq.. . . . . 

· · ...•. RESQLVEI)/:that:se:Cfio.n Lo{ AB.'rICtE:_-f,:: of .the Bi~La1is, . 
.• or·••.·the.··.oorp~ra.tion .• be. and··tlle same ··is hereby amended in_ its. 
· ent:tr~ty' _to.·:read'::~s fP11ovis: 

••~c,Ctfon);.. •·1'he P~operty. and buS:l,ne<>s of .the 
·.·•· Corpora.iJiog, shalJ,, _. sub:jE=ct. to :_.the:: )?,rovtsj,6ns: 
: of\i se.ct,.i(~;n•, 3<9i ·•A~,t:t.c.l~ V ·,:pf ... ·:thes:e::,:_.:By~~a~s,:, be 

· ·mar.tag<:,&'.:and\cpntr-pJJ~ed_. by· -a:. :1.3oard,: :ot--;twenty7'9ri~. 
Dir~'?ters,_. wp.6";,:Sha:I:1.:bpld: off'{ce .·ro"r .orie'·:t1J . 
yea.:.r·:-o~\ -Unt:tt,.tr,ie1.r.:\sµc:9esso;rJ3 ~I,1e. _q.µty·. :qho~,Efo 
an.er g_uaJ.tfy/: subJ~c't. -~·o· th~ .... Pr,byi_sion.fr.of the 

· Ce,rtt~icafe ;of•In,c6rpprat1on•. :,;Dip.etftors· need . 
not,:be st06k..rid1ae~s: ·ot resi.den.ts.'.6£':t:he,··stat:e· < i> • . < n: . . . . . . .. .. . ... . . . .. 
o.i.,: . . Delaware•-;: 

. . ·Mt ' •. ·J?ef:kins MbGflire.'· •.. ·and :~t~.·.··•··tob~rt .·. -}j~ker·.·.!ot··. -W.~,§hi,bgtt>11,.:. D.:t:#\, and 
.. :Mr. WilJ.ia:ri ,Gr :Lord} _f'orm,~fr- mE=mb.1r . of the BOct~cl,-· w~,re .. tv~·: nornina.~e<i,f9f> . 
·• .elte<3tion,··to >th.~ :.Boar:,d.\9.f':Dirt?cjfors., ... a.nd: :.aft~f.::d1,;scµss·1on..j(.-J-'{efe )µpa;iirnou~-~ 

. .. J.y· elec.ted :t.9 sucll po,si,tiqµs :._tp: rierye: unt'l.T :the next Anl'.1ual,·M¢~t:tng of 
· ;···.·Stockholders, and untfli•tn£hr. succes:sors\' are: elected :aria aualified· .. 

' - '. ,: -- ' .. _: • .: ' ; , '· ': .·i ,· ... ~ -...,. . . • -: • ' • . ;.. . ·. '.. _: ·~· \·.-:: ·:· ., .. · :. -:. • • . ., •. ·. • • . ' •. • · . ·-1: ·;·: ' • .. ' . " ·.: ... ·:·; , ' ' ' • . " . . • . • !""_ ' .· ." . ·.'-'. :· •. • :.,:· • 

I .. "·' : . ' .The, neit .. ,pus:t;i~ss,> to :~qm~ >he/ol:-e . th~ me:e;££n'g ::Yfc(~·' qon,~ider~tf pp' of 

. 
;:.: •• , the pr:ppos~1· to•·-. a.pp6i:ri~f<• artjew-_ n1e~her· tq,::•;het\Advi.sniyr' ~oapd:(of,' ·th.e_:·· 
... · PE3erl~ss , W'o9len ·MilT::1 J£nP+:oy~;ei::1•t;:< Ret:tr~1n¢riil flan :~Q::·rep:L·~9}~ · ·. 

irir. •• ·,J.}():lpn. <Y,'Rf1c;.· vthn ·:~l? :Fe~t,gii~9-.. · ··.-,'1-ft .. ~~::discµ$$-iPn·j.•,U.POn: .rrn:rtf.i.bJi:)duly 
:~d~./: ~e'?_onqed -~nd up.an.J:mqu,s;ty_· 9a:rr;i.t;d, ·th:~ _fi:>IIo.wtng preamble• ·:and 
· :resplut:i/on was .adopt~d:·· · · · ·· 

3 -
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- - -·-----~----- -~' ---- ~ 

WHEREAS, Mr. Colon York who has ser~v-ed as a me.rn.ber or 
the Advisory Board_ of the Peerless Woolen Mills Employees 1 

Retirement Plan since :his appointment to such positio11 hy 
this Board of Directors on April 28, 1959, has· resigned as 
a member o:f such Boa.rd.,_ and this Boar·d of Directors deems 
it advisable to fill the :/acancy created by such re·si.gnation.t 

NOW., T'P~FORE, BE lT RESOLVED., that the resignation .of 
Mr. Colon York as a member of the Advisory Board of the 
Peerless Woolen Mills Employeest Retirement Plan be and the· 
.same ·is hereby .accepted aDd Nr. Charles W. Ripley is hereby 
de.signated· and.appo:tnted as a 1nember of the -said Advisory 
Board to .fill the vacancy created by the re·si.gnat1on of' 
Mr. Col·on York. 

Mr. Love_ st.ated _that at lea.st _once each.year it is>desirable to 
hold a meeting of the, Board< :tn .Gre·ensboro, N. G.-., where the principal 
.uffice·s of the Company_ are located., . and he thought: t t would also be · 
·inte.re{:tti:pg _ to:·the members:•if during the Fall a· mee.ti!lg was J:1eld in 
Qha~lotte..t or, s.ome conyenier.1t.·· plaq:e :Ln t:t,i.at area., to ~be followed by 
·a_ visit to some: ·of our. pl?-rits :Lncluding. C.ramert.on:·., Moqresv:Llle and· 
the' fibe:r.gia·s.s .:Plant at Cherqw. 

. . 

:ct:,was:,'.tentatively.> deci'd~d that the -nex.t m:eeting .of th~ Board 
vmuTd be -hefd : :tn· Gr'3ensb0ro,, N. C. op Friday-; July :28:, 1961 at . 
Tl :OQ. A •. M~· _, .. . . . . . . 

. . 
. . . 

· There·b~ing'·no,;f.'urther_busiriess to· come_ b~.fore:, t_h~ meeting·.,. ·the::, 
·· · same~ upon motion duly.-• made, seconded· ci"nd ca_rried was adj oU::rned. 
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SPECIAL MEE:'rING 

OF 

BOARD··.QF DIRECTORS 

PRESENT: 

· ABSElf.11:., -· 

MINlJTES of Special Meeting 
of the Board of.Directors 
of Burlington Industries., Inc .. 
held July 28, 1961 at 11:00 
A •. M. at Greensboro., N. Ci 

Messrs. Graham H. Anthony 
Robert 0. Baker 
J.C .. Cowan., Jr. 
Joseph Eastwick 
John Clifford Folger 
Walter E._· Greer., . Jr~ 
Howard Holderne·ss 
D .. Edward Hudgins. 
Horace ·c .. Jones· 
W. G-•.. Lord . 
-J ~ Spencer. 1.()Ve 
_Melvyn· G. Low~nstei!t 
·Perk:tn.s Mc<Juire 
Cb,arl·es F ~ . Myers., Jr. 
Henry. E ... Rauch 
Stephen L .. Upson 
:~ohn··v~nneck 

.·_E. R .. Z9-ne 

Messr~· .. _: Gral'.1am B .. Blaine 
.. 'Aloe·rt. H. Q0rdbn . 
. 1ierbert M. Kaiser 

Mr~ Orr was_<a1s6 · pre~ei1t., 
. . 

Mr•. J- Spepc:~r• -Loyf,:-C:..Chairman• of the.·:soa:fd,-_prestqed as:· Chai~~-· 
man; of. tl:le :nie.etlpg;'.·?-n4':-Mr>.· .. :DotigTas·· :M:·. Or.r::,:-~ecpE:i;ary;. acte·ct a.Et· 
S..ec:r~,Pa.ry .. :of·. tp.e>Jne~,tlng, :>. · 

. <rh: ~ic~(l{{i;~:Pt~l3!cnt(¥1 a~d read the No,i;ice 1?1' 1;ij:ej.?l]~e1;1ilg, ·•· .• 
' :wp:ich .~notice" l1ad,:~eep .JI@:t·J.~d:. irF a ·sealed en'vreJ.ope/. pf.>stage pr~p?,id\ 

addre"~~ed·;to ::e~ch, pi:rfctor,at:-h:t.~. then· •aq,h~ef3·s on:,:t.he,·1:8tp_:·da:y::_ of :July., 
·196i~::~nd .:pp;m9.t;ion:'=d~~Y,:.:rna~e./_·';secpridecl<_ .. and·'tirla11,;i.!Ilf,)U;,J.y•. ,carr,iedj . a.;. ;,•··> .· _ : 

/copy /pf t;h.e.· No~i~eY •. 6~,:t.he.·•. ~~~t·a.11~ .. w-a..a .:. 9.:r~~r¢'d tn.se:rte.d J)1 .tb.e. Mt1:111te .. ·· · 
1390:k>.C?-;P:d .. appe,ar.~:··•:l"lerei:r::1 ,:iJnlµedfat.eli- pre-5leding- th~'Minhte·s:.oi'. this• 
~f;~ti:ng ~ . . ' ' . . .. ... . ' .. : . . .. . 

:•_ .·_.•._.·: /. : .·· .. __ ·. Th~ ijfh4ti~:/:t?f· a:• Spcici~1 _-lire·itJng .· ;Q!' .. :the.:jJparq of :pireQt.or:s hel9. 
·.· OP:' Jµpe'-:J.3/ 19$J.tw~t.~.: read;. :c1l1d upon; m.ot1on:::q.u1y·.made;, .. seconded ·and 
·. unaniillpUfllY qar);'}ed.}. WE=:re· i3.pproyed a$· read.· · · 

:Mi:·1/ove., repo;:t{bg on~ "business. condlt:LQils', s:aid that.• the ·outlook 
.,fs .~ofe· •-t~vbr~1>:t~:·.it'.t:$n "t~ .pa.;s·_.·pe·en·· 1n. s·o1ne: ·11.ttie \time:~ : _· ·rn :the· last: 

··•.·tw·o•:_·'.we~k~,;• .. cif. __ .tl":u.l.}E::·shipm~tits, w~ib _·upµ·sua_lJ.y•: .. gopci/ _ a~a..:11aye ·:a.ec1dedly 
,: i.rnp:r29yed. -~~nc~,-·:"t..ri111' ... :,::.Af~:~r ·Wegn·es:d?1Yf_:5 'spe:?7p:rr_ by-_ P:r~_sldent·)c~.ripedy·· ., 

· .. a'?tivi i;y, p;i.c,k~.d.; up -sq. ~uq:ti. we·.: ~ge .rm~•'.•mildly/_~ppr.eb.em$1ve that 
.• puy_:i:,ng·, could' b.ecbme.:>t;ori' sp~cula:Jivf;. . . . . . .. . .. 

. -.• .. ,-. . ' .. .:- . '.· ' . ·.: - ·. ,;·.. . .. ·' .. ' .. . ·. _. 

:::The;· ;mPr?ye#ie11~ .. -J1as'·."b~en·•~,-~~t{e'r1~1 _. _a-nd ev~n· ·those: $.Teas. ·Whlch 
•-b€~~. ~os;i.ng mop~y ar~ losing "Jess:;. . Uritil ·two' q.ay_~:_'ago.,_trie. ·: 



I 
situation followed closely the 1958 pattern of recovers/, and in the 
last month at an accelerated pace. However, profits for the next 
·six months ·cannot be what they were in 1959 and early 1960, as 
prices are still well below early 1960 levels in all areas. 

The :rour: loss areasJ Peerless., B1ume11thal, Princetqn and Half 
Hose., wilr show: a Toss for the fiscal year ~f c:tround 50¢ a . share .. 
The forecast for .Peerless given the Board in Januar~r wa.s al together 
too optirnistic;.the market has been no worse than expected but there 
have been -unforeseen. difficulties all across. the board. i11 both 
manufacturing and merchandising. New project'i.ons for .Peerless will 
be prepareq for the next meeting at which some final decision should 
be made as to tl1e t~·t.ure ·for this ope.ration .. ·Blumenthal operations 
are not much different from that last repo1':lted but Princeton. iff rww 
running s1:ightly tn the bJ.ack. H~lf' ·Hose has continl1ed to be. very 
discouraging, bµ·t complete management change:s have now beenmade~ 

. . 

.Reviewj_ng tentitive fi-r.1ancial statements ~or the three months 
and nine Inonths e·nded ~uly i., 1961., Mr. Love .commented tr~t ·td:al 
inventories a.~e closf to the same as. a yea-p ago with work in p:roces_s 
and finlshed goqds ::1-omewhat· lower·•: . . 

Inventbri~s hay.e l;)t;en Rept at :.a mininm~ .. :working lev.el .. all · 
,· throµgh '.the:;cr.eces slqn.·ancl . bank. .. debt·. fa.' now:· atjout' __ $1T., 000, OOQ, 
agair.1st .. $.7x000~00.0 a.iye~r.agu_~_-• The balance:: she~.t ·has pleased .lls 
all and ls cS C opservatfVe •.as any we have had.. . .. 

. . . . . 

. . •···· .. Fi.t'lal results•. ror. t·he ··June. quarter. are 13how:tng 51¢ .. as. a.gainit : 
··.35¢ pr.ec1:1,:ct~d .1n:·,ear.+y June. atid agaJps,t ,61¢ l9r ·J.une · :i.9_60 •. : We ·look 
... for cnn.tJn.µ.ed irn~r.oveme11t~ -in ·the S?pte:mber quar_ter w;Lth. present 

.. · es~1::mat.e .:~of ::aroun.:cl · 6.0¢ • . . 

__ '.: · ::.,.lVl;.:.Loy~L~~portecl on>ri~gotiat1.ons. for::a loap Qr· ~30,oop . .,000· 
_t•O• $35,900:J:PPO.w~th .·-the·:Ji4~.t:rppolltan. <Lffe:.r.nsurance, Company·· with-_. 

· _.· .. P-ossibly_soin~·:qt}ler\-ipsup~ric.e-;companiesa:t$0._:part.ic1p~ting.~_-·< ·-T~_e.·· 
1,o,an w-o,µ~~:: b~: .f9r. }Y!-~H~Y' Y:~a.rs i'fJ,. th 8::t:(i11t;~~~s:t _:r·,ate of'. 5~1/4%; .· 
o~)1.er·-• te~s.·J:Y~ipg; '~\ib,s~?:~ti~l.lY .. t~e $~m~:_.a~.:.the 5~3/4%doan•• · 

: riegq"t:i,ate<j,: p.: ye·ar _. ag6.~ .. /).li1ip ,:$9/00(), qqq tq\ $:.t.O-, 0,00 ;OOp of. ·long 
.· .. t~:rnt: m.aturftj_~t:;·i'·i!l.::·rh1$•. r;.scc3.l y-e·ar ~rtd. ·aooil:t. :tlje:.)~c3.me. : for.: the •next · 
... twq y~~rfi·,: ::it ,i1,·-a.es_tr1abl.e. ·to·. arrange :tor·•·reftpapcing :_these ·• . 
·:i11atUJ:l:i~tes.: .. : q.111~.: pJioposed;:::tpte:r~st. r,ate,:,:\rid:in?,.t~p> tht3. ;rece~f5i()J:l .· · 

. ,pa·s··nc:ft_.ti,11:rt: oµr>9~ed:it:,-.:.:p,nd:the :lo§.njqffL-put,·us' i.n.y~bod ·shape·:.··.· 
.<f():t'; :t~ee:. y!=af~: sp.··~};u:1t w;e . Cc3.ti go . for.w~i•d_: ·.~9mewbat :more aggressiy.e~· 
):y .. op;.:c~pit~l pr_pg~a.ins ~-. . ,. .. . . . · 

: (:... ·: :Tb~ 'he.:>r.t. "buslness. p:ges~nt.ed ... to :the .rn~eting ·•was. cpriside.ra.tion: b°r 
.a.dd.j_tional.p.rqj~~ii§.,0.:a~ >'.rt=~ommend~d .PY y1e :~~cu~t:;ve CoDlIJ4t.t.ee ·:p.11Q . 

C 01nor~.:.:_l)at1.t~cill~p:,J_y>:·de~~r,1JJ:>;ed :°'in. P:Po·s'.P~.cb1s.es":~su1:)~itteo .. to._ ... :the-_: · .... 
. ir1e.et:Lng·.>_ , A;fte.r•':cl~~~·:u:ssie>rfa .upon• mot;qp: dt1ly-fo9d~, .s.econd.ed ·and· 
·~napimousJy carrieq;{·: tµe···+o11pwing'.:·:resplu'tio.n· was-· aqopt"ed~: 

.. -: ,, .... : ., ... '..... . . .--: 

. . ... · • .. __ . ·1,.~sqtvzj); ;,i;~1{. thfs .·Board _ oi' Direct'drs . dtje·s . hereby : apJ)pove 
.,':_:,tp.e; folJow~µg :.PftiJ_eg·tii p~esented· a..t Jhfs mee~·tng-: . . 

"""'.' 2 -. 



.··.···.·.·.·.:1 .. · ..... ·. •·• 

:(LOB-,:11.:% 1'l:ILLS . L~:she~ooro· Plant) 
:Build:' ad.di tio:is to · Staff' of'.fices· and Mill offi.ces 

, . ' .. . . ., ' . 
--·~-n.ri'T" .~.,...,.... ~-r~'""Io•T (J·. .F . . ·=· . h" . 1 ~) .r-'.U::,•<,'.\C.i.Lf-'.tit:i i,.L\ .!.~ ,~:,; a.'"!le.s ac-r1cs :J.iJ.m .. s. ing p_e;n.0 . . 
F\z-clias:e. -and. install one complete 3-0 ft .. ·:flameless vertical coro ... 
11.~ting, un.i. t. aJ1d ~ir dryer. w.itll padders, controls ar.d sµpplementary 
eQ;uipment_,.. P..n."chase one. batch oven and move present -r-adiant dryer 
fl."'om -Ced.$X. 'GTove · 

·~ PACIFIC. (c larksv-ille Ton. Making) .. 

:$ 130,000 

·390,500 · 

· Pt.n...;chaie· and install iT :s·cniumherger French combs a,..-id J_ #368o- Warner 
& Swasey ·•pin drafter.,· can deJ..tvery ll:4 ,500 
·PACIFIC. (B:a,l.ifax and Lexington. Plants) 
J~ith: the ·c~1isol.idation· of· t-ep~ making at Clarksville suffic'ient f'loor. 

~:·,fPaC~ .·will•become avaiJab,le· at the Halifax and. Le:ici.ngton. plants (along. 
· ·wit~ .~isting .spinning _at·.nr.altes_, Rot Springs, and. Ra.ei'ord} to accommo
~ate:·ail of' the 5·:pinning'.and related equipment .necessary to support ... 

"weaving operations. of .Cr~t and Ra.eiord divisions~ . 'This c·onsol.iaati6Ii 
will ~e the. Oxford Plant a:vailab1.e :for use as a ·.· worsted sales yarn.· 
unit., ·in:¢lµdj,:ng. trinsfer:of' .Blu.rnenthal Valley Falls. oper.i3iti.ons South. 
Coinciden..tal with the c:onsolidation, · it is essential ·to upgrade Halifax 
~pinning ··by replacement of . obs.olete. · and W<?rn out ffi:.... 3 :f:ra:m:.es . "·. . 687 ,OOO· 

. . . \ . . 

Eti"RLTI~GToN· Y..4.RN COMP.ANY . .. . .. . . 
:Est~h:J,.i·sn :,-r:o:rgted Sales Yarn.qaj.t' at O~ord, liqµidatinf!; Valley Falls 
·;.Piant an.a. ·Peerle-$.s 1forsted qa;l.:es··yarn Unit , :220JOOO · 

'·TR.!l.NSPORTATIOM . 
Ptttch~_se JJ ... ;_ ;962 Mo~e.1: g20 }:P Diesel tractors ( air~c.pndi:tioned sl~epers), 

;2 - · i962 Ge.saline· tr.a?tqr,s..,~,·:and.14 ··~. 19~2·M·oael ·40,· _trail~rs. {about :2435' ··. ,. 
cubic ft .. each•.· .. All unit$~ are in repla.oement of obsol.ete,' nori.;.standa.rd, 
_high. .CQf>t anci low Gap~i·±ty 11Aft{ . . . . . : · .. _220_,000 

BURLiliGTON ROUSE F.lffiRICS _: O:ala..---: :Plant) . .· 
Con-veft·:250 -~:. looms·•±"roili·lO.,:l ·u bobbins ·to 8r' b,oobins and to apply· 

. ·uni:f'il.· . .'units to· the5e. ioo~s 1Jhicn wi.ll b~ trans:fe:r-rf!d :from 10.opma.n. 
·6rgani:za tton' (l\I~wtori. .Pla:nt) anq. to :purchas~ 2 ·120-spindle Roto~ Coner· winders . . .· . .. . . . . . . 

B~: r~·:CWTON .(Clinchfield .. Plant) .... : ... : .. 
,~cAiis.¢:::· 390 · j. ·:S.P 1~,.:or·a.per :Looms ~ftil .'Huri:t.; Le:t~offs; c~ptra:t. _station: 
ev~~:r;a.tiPit cooli:Ilg. ~ithsu:pp\~µtery ,at,omfaer,$. Re-floor ... remaindei. 
of the #2·Mill Weave Room~ ei.ectric·al. wit·in& and auxiliary equipµ1ent. · . 
'B:I.. 2.bTT&r ·Ashe;Hle· Plantf ·.. . ·... .• .. , . .. . . . . .•.. .·. ··. ··. . . . . . 
]?urch~se· :and, install· 3 3~Lgt,· ga11ge .sp+miirig ·fr~es .(9 ,504 5:Pd+s-); 

· ·4 .13~1./21
' x .7" ·ro~g t::ra.mei· (364 spdls . .), and re·loca.te existing. · 

spimiing ·:frames .· . ' . ·.• ~ . . . . . .. ' . . 
- ~- ' ~ . . . 

. :BllRLINGTO?~····yARNcoM~-~~;:.(Globe·Mills., Mt.Holly .a.nd:Linco.J.p.ton)' 
Conve:i:-·t·Mt ••.•. ·Holly. ·p1airt~ '.to .. Coini?ect·.··'.Pr.Oduction .. a~~a 'm6derniz7 :,:Carq. 

c:_coile:t"~·,to lEirge pac:lrage.•;:•if~Ac.~"-.~- ·plan:t;s ~dQth~r: ·JQ.i.f?ceJlap..e6us 
-~prciv-ernents ' . . . . . ' . . 

. 4'72,900 



I 
It was then suggested that action be taken to ratify and 

approve the·acquisi~ion of substantially all of the assets of' 
Glo.be Mills Company., c..omprising two spinning mills in North 
Carolina.,· on the basis of a.pproximately $l.,900.,0Q0 cash for the 
fixed assets,;· as previously approved by the E..xecuti ve Cornmi ttee . 

. After discussion., upon motion duly made., seconded and unanimously 
~arriedr the following resolution was adopted: 

RE.SOLVED., that the action of the Oi'ficers of the 
Corporation. in entering into an Agr·eement dated July 
13., l961 between the Corporation and Globe Mills 
Company for the purchase by this Corporation of 
c!;;rtaln assets· and properties of' said Globe Mills 
Company for the consideration ~nd on the terms and 
conditions set forth: in saidAgreement is hereby in 
al]. respeci;s approved., ratified .. and confirmed., . and 
the , o:fficers of .this Corporation are ·he;reby autho:ra~ 
iz~d ·:to dp any and all s.uqh'other acts· and 'thirig;s a·s 
ma;{·· be, nepessary pr required: to carry out the terms 
and:. c qpc:lit:i ons of. such :Agreenient ,. 

The Secretary then reported that . the . next. payment date of ·the' .. 
regular .ciuarterly di ytdend · ·on· the 4~. l?referre.d Stoc~., 3~ Preferre.d. 

· Stock, <:4·~20~f Pre:ferred .:stock, a;nd. 4~ S~._cond· Pre.ference Stock is: 
Sept·ern~oer. l.~ ·19fiL ··· After·· discus~ion., up.on m,oti.on dul.Y rriade . .,. 

·., seconded. and· :\.manimou:sly czfrr.ied·; it·. was 

. N:<:: >< ····· .. ~ 

•· .. ·~ 

., 
·~ 

~. 

·.~ 

"·· . .: ' 
". ·: ..... • :·· ...... i ... -. 

. , •. ·i··· ....... ·· ... ·· ... ··· ...... · ·. . . .. ~ .. 
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DECLAAA'rION' OF DIVIDENDS 01~ PREFERRED STOCK 

RESOLVED., tha·t there be and here:-by is deciared. f:rom 
t11e surplus and profits of the Co_rpora tion a dividend of 
Ope Dollar; and ftve cents ( $.l. 05) per :shar·e on the 4. 2o% 
:preferred Stock ·or. this Corporation., payable on th$ Jst 
q.ay ·o( September., ·1961., to the holders of 5aid stock at 
the_.clos·e of business on August 4, 1961, .and the pr-9pe·r 
of-f:Lcer is directed to cause· the same-to be paid on the 
da. t.-e specified; and he it further · · 

. ,. _·. RESOLVED,_. that there be and hereby: :Ls declared from 
t"he, surplusand:profits of the Corporation a9-ividend of 
One Dollar ( ·$1. oo} per share on the 4% Preferred St.ock _ · 
pf.this Corppration., payable on the 1st day.of September, 
196L;, to the holder$.· of' sa:td stock at the ·close -of business 
on AugtJst ·4,1 1961,·- and the. proper .. off:lcer ts dtreoted._to 

-· o~use :the same· to. be paid on the: date . specified; and pe 
it :further. 

· RE~OLVED ,. that tne:r1e · be . arid hereby l·s decla~e-g :rrom 
the surplus amt prpfi ts of the_ CorpDration a dividend of 
Eighty-seven and Qne..:.half ce,nts ($0.87-½} per share qn tb,e 
'3~ Preferreg··9toc1.c. of this Co~por<?:ticm, payable, on tne • 
1st day '.::of. Be-ptember~ 1961., to: the holder.s or $aid s.t·ook .. 
at: the. c.:Lqse- of ·busines.~. on Au~ust-. 4.J · 199lj and the . : . 
pt'oper .Qf.fi.c_er is ·<iirec'ted ·to: .cause t°h~ _· same to ·be paid 
on· the.date.· s·pecified; :an,d. 1:>~:-. i.t. ·ru~th~r 

. -~~OL~D., tnaJj;b~;re.b.~ apd hereby ·i~ dec=lared·f'~t:>m 
the s4rpH1~ .. apd ,pi1ofi:ts ·of the. Qorpoi:~t;tori a 'dividend<of. 
O-ne PP-4}.ar and. .:J:welve _ and: one:f~lf c~nts (~.1.12½) _per .· 

.·:shar~: c5n· the,;4~ Becopd :Prefepenc.e Stock·_.()f .thieL CorJ?O:-
:r-.atiorf, .P~Y(ib,l~ .·on th.~ Jst. aay, -:.9f September., · 1961., to · 
tne. ,holcte·rs or. said sto<Jk at ,tl1e c1c:rne •of· busine~s. on 
August >ll., _ 1961., ,apd: the\ prop~A ·otfi_c-e:r · 1s~irec,. t·ed· to 
cause. the: ·same· to. be paid ,Ori_'>.th,e, date specified .. , 

.. ' .' ··:-;.'· :·· .: . ·. ·. . . 

··.(·.=:.··':., . 



I 
.Afte:r further discussion_, it was the cv:nsensus _ of the Meeting 

that a dividend of 20¢ per share should be paid. on the Common-Stoc.k 
on September 1, 1961. Ther.eup_op, upo.n motion duly :made,• -seconded 

· and unanimously -carried-' the following resotution was adopted: 

RESOLVED., that there be and hereby is declared 
from the surplus -and profits of the Corpora ti.on a 
dividend-. of 20¢ per share on the Common Stock of 
the Corpqration, payable on the 1st day of September.,. 
1961, to the holders of said stock at the close of. 
business on August 4., 1961,, and __ the proper ·officer 
is directed to cause· the sa:me to be paid on the date 
specified;. 

· The next bus.iness _ to come bef'ore the meet:Lng was consideration 
:or pr6p_osed am.en~11ients to the Rules and Regulatiops "of the Retire""".. 

_ ·ment_ System. permitting m.embers to elect _a reduced pension for _a 
.. fixed. period or· ce:r;tain reduced joint and :survivorship ar111ufty 

pensions· at no:, increased .cos.t- to the. Compan:y; as recommended by -the ;. 
Finance Committ"ee. __ .· Aft:e·r di.scus·sion,; upon.: mo-tton duly· roa,9-e., 

· ·· seconded and unanimousTy carr"ied., the· follpwirig- :resolutions were 
.adopted: · · ,_ 
:~. 

~--·•-·· _., ... ~ 

. '" , . .......... 
' -"'-, ""'· ' ~, 

'~ 
"< 

. " 
"'""" . . 

-~ ,._. 

"~. 
~ 

~. 

~ 
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I 
AMENDMENTS TO RULES AND REGULAT'IONS 

OF THE RETL1IBMENT SYS-TEM 

RESOLVEDJ that the Rules ~nd·Regulations· of the Retirement System 
o.f Bu:r:1":Lngton Industries·,· Inc .. · an-d Affiliated ·Companies., as amended; 
be and the same are hereb:Y further amended·as follows! 

Sub-paragraph (2) of Section 5 (a) is ·amend~d by renumbering said 
s·ub-paragraph as sub-paragraph ( 3) J by· changing · the wording 11 sub'!
pa:ragraph { ·2) n wherever it appears in said ·sub-paragr?ph t.o read 
usub;...paragraph ( 3), 11 bJl del.e-ting the ·word 11 imrnedta.tely 11 after the 
words nAn ·amount in casn payable in one lump sum which shall be:; equal 
to the actuarial value of the service retirement.pension ·described in 
sub.-:p~ragr-aph ( 1) .ti at . the b-eginning Of said sub_-'."paragraph and by 
amending tf,ie. first ··sentence . of. •the second .Para.graph of saio· sub-paragraph 
tp read as follows: "In the -absence of th,e .et·ec·tion· of a lump sum ca.sh . 
pa:y:rnent or· one of the. optional re·tirement income benefits described ·:tn 

s·u·.?· -.p· .a .. ra···g···l?aph.· (.2) a ... bov. e. ' ... ·· the servic .. ~.·. r. et. 1re .. m.e. n··t····. p,e .. n .. ~sio. n·• .~·~s?r.ib .. e· .. d i.n sub-pctragraph (l)above shall be paid to such mem.be.r subJec'C.,. however_. 
to the right of any such member who is continued in the employmel'.Jt of 

··•··· ·the ·Compani$s to a1iow his pension ·to ac.cumu)_ate. in trust, as herein 
proviQ$d., pending his 1~t,er actual terminati-on .of' .employment· oxl death,H· 

. .. ·se:ctj_on 5 {aJ i.s further amended by: ins~rting. a new sub~paragraph 
{.2·), f'oJl owing .stfb-parasraph ( 1) thereof to read as follm~s.: . · 

· · . ·. fl( 2)· A retireme~t/ipcome benefit equal to .. the .actuarial yaJ..ue o:r· 
the ,service retire~en.t p~nslon .descrf"b.ed Jn: E}U,.1;>~par~grapb,. {l) l1e~e:0f· 
in ·ope :p;f the follow:Lhg· optional forms -as selected ·PY. the member· in . 
the mann~r and s~bject t,ip the. cogditions set· fo:rth :Ln. th~s · sub!'""paragraph~·. 

~· • • ' . ! 

. , · 11 (a) A :fu.11 joi.nt and survivor annui:ty .which provides 
actuar-ially reduced 'rno1:ithly. r·et:tr~m~nt income . payments during.· tne 

· memqer:•-s life andj '.upo.i-r his· death·., c·orit.-inues payments. in the S•ame 
·amou~t ·to ·one. other:'. per"son'" hE?rein~fter rt3f er:red . to as the 'joint 
annuita.11t.J 1 during t:he· life of.· s·.uch'jQint ,annuitant; 

. . . ... ··: •. . ii (b) k modified .j:oint';'and survivor .1innuity. ,which provide·s 
act~a.vially· •.. r~d:U{}e~<rnqnt.b:ly.· ":t:i~t"lr•¢ment . ipco:me. · :payments. during :the , 
·me~~per, '.:s- life and., 'llpt>p. hi~ .d·eat11-·~ Gontipues .Payments equal to 50%, . 
. 75%.or .s·ome· . other.J>errqentag~ .. •approved. by the. B.o(3.·:rd, pf· Adlninistr§ ti:on., 
not :exc·e.edipg '1,00%; of~ ·:the ·amount:: of th~ ,µiembe-r}·.s own redu9ed u;iontl)ly. 
a~nuity ·to<the.joipt. ~riril.l~tant duripg tl"l~ lite<:o.(1 ~ucb .. joint··•c1nnuitant·1·· 

. . -- . .·· . n (c) .. A µioctirt,ed r•et:i~ement .P.ensio11 wh:tcll. pr.o-v1.dE3s· actufi:~ 
:ria~l,Y. rep.uc:e9-monthly- ·ret}:r•ement.·.• .. ·income payment~ quring .. •·tne :membf?r·1 s·· 
liXe·: a!)-q whi-Ob,.·. if .. the· m,em:h;er• dies b~fo;pe J:>€H1etv~ng one hll,nd:re:ci .' 
Jw1=n.tj'\.{120Y ~pnttuy > paymen~s,<c9,nt.inµes ·such. p<iym:~nts tpthe. <legal 
rel):i?E:~~ntative,s_ .o.r.. ·'Qenef:lc:t~ries iOf ·the< mernb~~., · .. selected•·. by. Jne ... 
Boar.d · er AdJ;ninist:ration ..... as · ~.ereiriafter: .J.n ·Se.ctioh. 5 {d). providE;dj 
un~il ·.s.;,_total· cff .pn~· llund:r.ed ·twen:ty.-(12().).s·uch mtmth~y :payment.s have 
beeni made, or in. th.e alterriatiye.,.: at the election: of the .Board of 

.• : . ,·... • ,A.qniin~stra~tpn) ·. e~~i tle.s '. pa.i:d. J.e·gai I'ep:re:~eptativ.es .:or. p·ep~fic:iaries 
r.: ·.·.-.·.".~.·. .·· ··--to·.~.°<],tlm!)_ ·sum .. paym:~n:t: .. iri. :an amount.·eguai.,to ,tll~:· remainder·.·of-s.ugh .. ·' 

- p·n~-:•trµndrea·. twen.:ty {l:go). mol}thly .. ·:~aYID;emt9,f ~ft.er <le·ductipg su~h pay~·. 
,,- ' · · m~p.t:i3 pr~vious,J.y made t·o 'tbt member. - - · · · 

,. ··::· · )!{d} . in:v oth~r: modiF{e.d retireh1ent• :tnc•o~e beriefTt··1n-.· 
:q1u,di·ng· ~ny ·. other type .mo<i1..r,-.ea. Joint and survivor· a.rinu1 ty' 1 . i-th:Lch 

a.pprpv~d:-by the· Board of.• Adrrii"riistra t.ion · and the value· of which · 
··,1-- ..... ::· __ ._ 

·~ .})6-. 



··I 
is eaual to the act1...iarial value of the Ger-vice retirement pension 
described in r::-,ub-,,paragraph (1) above. 

nThe :selecti.o.n · cf one of the optional forms of retirement 
income ~oene·r1ts p:r.ovided .for -in this· sub-paragraph (2) shall not be 
ef'fective unl.ess it i:s made in writing by the member on .forms 
supplied by .t.he ·Board :0f. Admini·stration and filed ·with the Boa.rd of 
Administration prior to the membe.r 1 s retiremen't or :65th birthdayJ · 
whichev_er is earlier. Evidence sati_sfacto·ry to the Board of · 
Administra.t:Lon of the m.ember-1 s good health may be required ~nles-s 
such selection is made· at least three years bt3..fore sucb. retlrem.ent 
o;r 65th birthday. Once one_. of the optional forms Qf retirement 
incorne 'bas been :eelec·bed by: a member., he. may not th_ereafter revoke 
or crJ.ange either. the opti-onal form of retirement i_ncome or the joint 
annuitant_ na-m:1~d •tfr~rE;:Ln., except. prior to suc11·· retirement- or 65th .. 
birthday.with the.written consent of·. the Board of •. Administ:ration. 
If a jotnt ~n.d ::rnrvi\r"r)'r· a·nnuity has· been ."select-ed and t.he joint 
annuita.nt named ·ny -the. member dies ·:pr.ior to the membe;r 1 s normal 
retirement date., such :f;le1ection :shall beoome inop~rative apd the 
conditiona and .. lirn-i ta:tions hereof shal1.govern any subsequent 
selection.,. _A ·.mer.nbe_r shall not. be entitlE3d to ·name as. a joint 
annuitant any person o-ther than his spouise· Q.r a .rela:ti ye of :the 
member by ol·ood" adopti;on, .o;r. marriage. It?, connection with the 
retirement o"f atr;f,member wbohas seiected one of·;the opti.on~l forms 
9:f reti.;rement. il:;;icgme benefita. authorized< 'in thi$ s-ub-pa:r-agraph · {2.) 
the Board of AdminJs,~t·at.ion, 111 lieu .-of admini.stering the· payment· 
oi such·bene.f,i.ts through the System., may~ in its ·sole and· abspl11te 
discretion., . but wi.th d\le -re·g;ar,d to the w:tahes. of ·the member., elect 
to apply an amount, ip one· lump sum ~.qua1 to ·th$ tlien actuapia1 
value of the benef:it 'to which such memb~r ·1s enti~i·ed, t·o the 

. purchase from a legal reserve life :insurance. co.mpany of. an annuity 
.or o.ther incqme _poli-cy to .provide benefits tn.th~ .optHma.1.:ro.rm 
tneretofore .se-le~ted.·.:by t·he member and upon such a,pplioation an.d. 
delivery of the·· poli:~y from the instirance· company with ·:r~spect 
th~reto., ~1).e_:Sya,vemarid the-Board o:e:Adminfst-ra-ti.on shall _he 
d'ischarg:ed · frorn_·rurther. responsibility and ::L~_a'l:>tJ.:;1:J;y with. respect 
thereto :8;nd·t_he member.,. and: his. JO:lrit annuita.-pt .andbenefic.1ar:i.e~, 
as the- case. rnat·-b~j shall tliere.a.fter·look.. to ... 'th~ .iiiaµrance·:: cmn:pany 
Tor the .. payment of· the: ben~i'-1.ts provided by said p:ol1c:y, orll . ·· . . . . ' ', : ~ .' . . ' . . ',_· : . :. :, . . ',-. ' .' :.:..•. '·_ . ·, . . '.. ' . ' . : '. . . ' 

. -· - . ·_ Se6tiO'p ·5· {b}·- 1~··.-amended by> changing·.the p~:ri.:od at· the end. of 
· th~· secc,nd · pa_!ragraph: of' sub~sect.ion ·:(b}, which -ends with the._ woJ:ds 
J1sha.11 be .equ~,1.··. tcr the.actuari~l va.lue. pf. {l-}~ 1

' to. a sem:t_:cp:Lcm·· . and ·adding· thei-eto. the following . . . . . . . 

·
11or.·. (5). A i,et:trelliept. :lr;icJiri~ • ~~l)efit in Orie pf the. opi;:Lq11a.J, 

forms ,s$.t f):,rthln S~-ctirin5{a) {2} .h~reo.r.tn:a.red,lce~actua:ria.l 
. am9unt·. e,qtitval~nt .· to: .the. actuarial value.ofth.t3: $~rvice ·.retirement· .. 
'pe.nslor to:'~f~i-ch tlte· me1nber woul~ ';t)ier:1 otrierw1.se·1:ie<eptitled .• · , ... 1ri1e 
selection··ot trr~e of ·the·op~-ional, forms .Pf refr:ti2e_ti1~nt Jncorne._be3neftts. 
P.er.mitted· 'by ·this J>a..r~graph·.·••sha11_ not-•qe ·-•:eft,ecttve:. µt1les.s· it'.:is made 
iri writtng by the :member: .on forms supl)li:ed 1>y th.e; )3oa;r><:1. of·Adnd.ni,sf 
tra tion ?ng -- fil,~9 With the .·I3oa.rd of ~dmini.s_i;;rfition_· not later. than 
3P.{1aya .fp11oWi·pg tl1~lll~mber 1:s 1:;ariy retirement:d~.1-1e •.... $vide,nce·. 
satisj;act,ory. t-o the Board_o:f Adn1tnistrationiqf the,memo~;r?s ;go99:· 
:tiealth inay be . .reqµi..re~ · unl~ss such .S:.~lecticrn -~.s. JJ}Ei?e: a:t Jeast; thr:ee 
yea~.s be for~ the· :rnembe:r1s:_ ret.1.:re~ent. ···••·. Once pne of>.ttie ··optifJnal 
:fO.rlTlf1 ··pf retir:ement;: ii:ic.-qme-·· bene:flt.a has .. been ' .. {Se1e.cted:.by a· ~l31T.lber, 
he may·· n.ot· ther.e$fter· ·:reyok~- or1._.phJ3Jigct e1ther>tlle'.opt:l.onal forin,.Of .-



retirement inoome nenefit or -cne Joint annuita11t named therein,-except 
-~.,.• · _·._ prior to such m.emhel,.. 1 i:f eariy ·r-etir-ement with the written consent of 

the Board of Administration. If a joint and survivor annuity has be.en 
sele-c-ted and the joint· annuitant named by the member dies prior to the· 
membe.r 1.'s retirement date, ··such selection ghall bec·ome inop~!"ative and 
the conditions and limita·tio:ns hereof shall govern· any subsequent · 
s.electicn. A membe.r sha+l not be entitled to name. as a joi.nt 
a-ri_rmitant __ any person other than his spouse or relat'ive .of the member· 
by blood;· ad,optionJ =or marriage. · In connectipnwith the reti_rement · 
of any me_mber who h~s selected· one of such· opt:ional forms of retire
ment· incomf;3 benefd.ts., the· Board of Administr-atipn, in lieu. of 
a.d.'nini-ster;ing the ·,payment .. of' such bene:f'i ts thr.ougb the System,. may, 
in•_ :i.. t;s· ·-s·ole and ab.s.olute discretion_, but with due regard to· the 
wishes ot :the mempe.r, .. elect to apply an amount in.· ·one lump ._sum equal 
t,o_ t.l;"ie ·. then actuar~ar vallle pf ·the ·benefit to whii;h · such member i-s 
entitl·.ed., to the purchase fr:om a lega_l reserve life insurapce company 
or:··a:n· -a~puit¥ or other· income policy to provide-· benefita :·in· tl1e optiqJ1a:L 

· form ·theretofore selected .by the roenibe:l? and-Upon ·such p._pp1icq.t:ion and 
.:=•· · ~ dteli~he.r::t

8
ort_the .p~lJt•.·:hcy .Bfrorn, ~ thfe Ainds19.:1:a

1
. ncte ·tc?rnI)Eti1;yh~. w

1
;
1
·1. thb. red_ 1:'pech .. t thedre-:-

. 0, .v e. ys-emana •. 'B oara O·_. min s:·ra· 1on s a _.· .e ;1..scarge-
. from t.u;rther. re~ponstb.1lity ~nd liabilt~y wi~h respect·· thereto. .i;:!.nd 

the. member.,. and- hi·s ._Joint· annuitant and oene-fi·ctariesJ as the base . 
may b.e; shall therea~ter loo¥: to :the ·.· iDsura:nce co.mpany fo~ the payment 
-of the J~enefi ts provided by said policy, 11 ~ · ·_ · 

. . . ' . 

.. . .RESOINED, that .. the tciregoing: :amendments_· __ shail :hecome. and be, .. 
· __ ,-,-.·.. . . _-,_._· .. · d=e.emed to be effec'ttve a.s of Pctob'.er .1~ .19.61 and t?ha t Qn. a.nci af_ter 
, auch·::~.:rre·ctive date<_shal1- apply to all, rnemher·s and th.ei:r;t _jo.int 

. annuit;ap.ts a11q bem~fi.cia,;ries undet the Rules and ,Regu1at1~ns .of the . 
Retirement System as. :s,o :a-triended., prov-i-dedJ · hmrever,, · that .. sucn 
amen~entw and their ef~ec:tivenes_s· f5hall, ·be subject. to .• pos.t;Ponement-, 
modifi·cation., _or ·appeal. :irr ac,cordanoe wi.th -such µeterminatton: a~·the, 

. Uni te4 States T:re?~µ??Y Department=, may take with. respect . to . their 
. q_uali.tica.tt·o·n arid val=idity. under the provisions o'f' Section. 401 pf· 
the In.t.ernal R_evenue Goae-. of 1954. . . 

·'"-::-:···: 



I 
It wa-s thenpropose-d that membership on the Executive Cormnittee 

be increa.sed by the addition of another member and after discussion., 
upon moti·on duly made, seconded and unanimously carried., Mr. E. R-
Zane was unanimously elected· as an additional nember of the Executive 
Co:m.rnittee· ·of the Board of Directors. 

It was then reported to_the Committee that pursuant to author
ization of' the Salary and Cortpensaticn Committee of the Board of - . . ... ~- . . . . •·· 

Directors at its meeting held on June , 13., 1901,, an ·employment and 
stock option agreement had been entered into between the·corporation 
and Charles A .. · McLendon., pursuant to which McLendon had been granted 
an ·option to purchase 5.,000 shares of Oommo_n Stock of the Corporation 
at $17.34 per share and-· it was suggeste.d that action be taken at this 
time to r•a tify ?nd · approve the said employment arid sto.ck optio:q agree
ment.;, a copy of' which was·· submitted to the. meeting. _ After d-;Lscussion., 
upon motion dJily made, seconded ·and unanimously c.arried, the. foll-owing 
resolut~on,wa~ adopted: 

. . . RESOLVED,. that the . form and conte.nt _of• the Emp1oy~ 
ment and Stock Option Agr:'eement oetween this Qorpora tion . 
and Charles A. McLendon,dated June- 13, 196-lj as. pres·ented 

· to this, meeting an_d. approved by the sa:1ary and- Gom.pensa- . 
tion,·.comrni ttee · of· this _ Board on :such date ·and. pursuant to 
which- among oth,er :thing-s the services '.pf Ch~:t'~~s A~ . 
McLendon are· secgr·ed to ·t11e : Corporation and its f?Ui:rsidi?,ries. · 
for,,a_ f.urthe·r and addition~l f:l.xed periocf:p:f yea!S. to_ end ... _ .. · 

. . June•:30.,, 1965 anq .J\ic:Liendqn_ is granted· an ·opt:Lon to purcha5e 
5,000 s:hares.":of Gotnmon _Stocl{·-or-- the. Corp6ratio:n., _at·/$17.;34 
per share a_Jl upqn . the ··ter~$ a.nd . cc>nditions. ·therein set 
.forth.; he and· th~· same._ is he.re by approved, ratified a.pd 
confirmed··.ii1/ all re$pects.. · 

Mr•. Lo~ve.·then tempo1.,aril;t retired from. tne mee.ting : and inhif> :· 
absence .a .. _.copy. cif, the .Employment Extensi,op. Agfeement· .. netwee,n, the .. 
Corporat:Lon a:pd M:r. ·:Lqve da.t·ed June 13.,; 19~1 a:s approved: by tl:le 
Sa].ary and <Jqrnp.ft1Sation Cq1~itt~e of'. the Jfo~rd 9i' D:trectors :.:~a.s. . _ _ . 
presentecl to:; the· meeting·.: . Aft¢r discuss1.-on.,· uppn· mottqn _duly_·m~de; · · 
seconc:i~d. and Uri_ani._mqusJ:-y c,arriedJ. the fol'.1.owipg· .resolution W?S . 
. a;dppted( .. . . . . . . . . .. . .. 

. . ·.,··.· , .. :_ ,, . . .. 

,.RES.OLVIm,. t~t ·.the, . .f-orm _and. content'•.-9.f. th~:.Err.lploy~ 
ment .• :Exjje,rif3iOn-.:A.g~_eem~rip b~tw.ee·n:-th;s< C9rporation; and . 

.. -J •. J3penqer ~OV~J .d?:ted ·:J'une 13, 1961,. a~ pre::;~i"ited .~o 
th:t:s·mee_t:tng·anci·~J_Jpro.:Ved ·_by t:he. ,sara:ry ·and CoinpehsELti:on 
Committe~ Pr t~:LS;'Boar:d on . s·uch date·. anq., .PtlIH3µa~t:: to 
-Whicl:"i·:,artJ.o;ng; ()tht3r. thlng~-- the. t"erm pf . his- :.enip;loyment. is 
,E?xt-etldecl- on';an(i, af'ter :_ Ju1y 5 J 1991:im a. yeai~: .. -~o ye~:r;i __ .. _ . 
·ba~is \'flth· .. thE( r-tgh~'<of, t~itlier ~rrLov.e. :or ·::~he· Co:rpora--· ... 
t 1 OD./ to · ,te.J:11ninat e/ .. the -. :same on_ 3 ./month~ •f':: no tic~, · : be ghd - · 

· \the s~m~ ts.:hereby ·app.rii:ived:; ratified. and :c:pn.firme·c1 ·1n 
· all .res.pee tis}_. . . 



I 
There was considerable discussion of the. propog·ed investment 

in an English firm., which haa been _authorized. by .the Board at the 
meeting June lJ,. 196J'... l'fir. Love repqrted that final auq.it reports 
sub;rn.itted since the June meeting showed earnings for the six months 
ended May 3l subfltantially below est:imates. As a result the · 
propo.sed public distribution to the. publ_i:c. was call'ed off by the 
banirnrs .. ; F'ollqwing this Mr. Myer swept .to England last week and is 
now recommending a new proposal worked up with the advice and · 
as·s1stance of' the· London bankers, S. Q-. Wa:rburg and po. -q-nder 
this new proposal the present owners would draw no mon~y out and 
we would purcb.ase new coriver,ti,ble debentures·. ( subordinated to bank 
debt) in the. amount of !.il., 0O0.;()00. These debentures .would be due · 
in five years _and orie l1alf. of the_ gebentures would be .convertible 
into Glass. .A stock w4ich·wou:J_d g~ve UB 50% contro~ of. the Corrrpany. 
We would also be given an .equal ·voice·tri riianagernent. so long as ·the 
de~nentures a.re outstanding,. and .. will as1c T.or adµitional prote.ctJve 

.. cqvenantf3 inJhe eve.ntof operating loS:?eS •. :r_t was pointE?d o~~ that· 
.• this. is a r•ar mo~·e f'ayor;able ~angeinerr~ than pp-eyiously ,proposed : 

despite tne le.ss J'avorableoutlo.ok hasec:1 on ·the. final six months 1 · 

.. " figures ... ·.· . After. con5tderable diScussion. t:he B9ard v.oted i:n favor of 
the; proposal., With_ 14 members fqr and 4 againBt ,, ·. a.nd the·, Cha+:CTnan 
of the Board was = authorized to. negotiate· further .. for.·•·· ~n p.greement 
along the lines•gerie:rally .. 01Jtl;Lneq.: at· the rrie~ting~ ·. ;tn Jn1plernent9-p:tcm 
.of the.· fo.regoing,/. the following :re.'solutionsr jipon motion .duly_ made, 
seconded and c·a:i:ri-ecl., were ~a.opted( ·· · · · 

., . ·.· .-:~SOLYEP, ,that ·theJ36ard or ·Di.f'.ecto·rf3 9f ·Burlirig.ton 
···. Indu5trie.s:; ...• J::nc. doe::;:.·her~b~~--Elutho:r:tz.e _apd; ~ppro:vE: ;the• 

•·· •proposal tI1.a t this :Corporatton acqu:tre c·opveratible ' 
l)ebentures.i to,J:)e: tss:ueo ,by-·Cy:ril.. Lord., ::I:itd~ f Lorid_ob, 

. Englap:d/ . ~ =di versi:fi,ed· rna.nufac:ture.r: and·:·: distributor= or= 
_. tufted- C?rpets c.3-nd wov~n _goods;. ·as ··gene:rall:y'··outlJni(<i 

•.: at thi's meeting;' ~rtd·. . 

ltE13dt~D, FURT,$R, . th.at .• Doug1as.Jvl.:. ()r:r,< .se:c.:rei;ary: 
th.-1s ... CorJ)ot~J.~pt1>apd C=h.?r.l~s.vlalte:rs, .•. · .. O:t=\ e:ither/ of . . 

.. =_tht=m ~cting;:wi~hou~>the: .gther~ ··oe and l1¢r~by'.~:r~··author~ 
·. =·: tzed ana. ,;empow,~r~.d t?: do· c:11:iy _.?rid. a:11,. •suer( acrtJ:1,-apf '• . . . 
. : . ··.:thi.ngf) :~nq,:-t.9 ·~:x:epu:te.,,.·.atT'-x·:fthe ·· ~-~·a1· Qi': ~b.t,£:>·=c·o~p.or.a·~- · 

_tiorr. ·:to,• ._.and· delfv~r}any ;and--·'a,.•:Ll .••. such. ·inst·rµin.~JJts ~riCl: 
.. ~.docurn~H:t5:,·._. tn~:Lu(i.ingj·witli.qut = J'imi:tipg ,tri.~• .. g·~.n.~ra:i.;tyqf. · 

•·. •: _;>the•.foregaing, :P·ower~ ._.or •At-torneyi: on :b€!ha1f :Pf or,.:i.n 
. , _.:: the : nallle ()f. tJ:11.w CorppratJa.n as· ·.eith¢r .. ::,or• th~:rr{ sJJ.a...Ri 

. deem >r1ebessary:~-.. qes1rab1¢.,. pl?:: prpper:. in:: cpn.11e9t:iQil,. with . 

. the. a'cquis·:ttlcm PY. ~hi$ Corpo~atipn: -of:.::conv~rt}b),e.. . 
Debe:f1ture.~::te>.1:l_El:~s,~\1~.(l.:1>y• .••·Cyri:l .. Lorci/ )/t.d-~ > •~prip.:q_p, 

. Eng:\8;Pd:~ .•,and: : in_•·:·gen¢:ra-r:-t-q· .de>:•·~ye~ything<n~qe·ssary·'.·;or 
=:c.onvenierit: in the :p:remfses;: . anC:: . . .· . ·. . .. 

· lills~L'I/EP, iUR.i t.rult O~rie? J\ J'lY~##., J),°,, 
.·EJce.cgtive VtqfJ P:r-1sJd~i1t'··:.Qf .. t..his .. _Co~poi~at~'c)h:.,.::-Pet.and.·· 

.·:·hereby-::1s;a11tp.o-rt~ed:ancl.·.dtrec,.t.ed.''bn::•bc;;ha1f.·:af·· ·thi.s. 
· Corporp.t;t6n ancl: µpde~ ,i~s · :ci)ppofa~,e=:,J;eaf,.: a.ttest:E:·d.· 
>·:by- G~Fbert.·J3~.~-•·. PowelJ, ··•.4.s:s.tst<?-B£,~e¢reta~y.: ,pr·:tp:is 
porpo.;ration/ · ::t.9'. ~:x:e·~rµt e .· ap4•·_.4ell ~ter;·.ito_ : . .t~e.; ,·s~Jci: 
·I)OJJgia·s. rt~ Orr:· an.cl Qhai-l·e$ _= Waltets.: iPP.~Opr:ta't~ ·-Powers .. · 

-lb - · 



I 
of Attorney authorizing and empowering.each of them to act 
on behalf -and in the name of this Cornoration_; as set forth 
and provided in these resolutions.~ and 

RESOKvED, FURTHER.,. that Gilbert E. P.9well, Assistant 
Secretary of this Corporation, be and hereby 1s authorized 
and .directed to execute and affix the seal of th.is Corpora
tion. to cer·tificates certifying to the adoption of these 
res-oluti·ons by this Board of Directors and to deliver such 
certificate:s to Douglas M .. Orr and Charles Walters apd to 
such other persons., governmental authorities or agencies as 
may be designated by either. of therri. 

It was tentatively decided that ·the next meeting of the Board 
would be hel.d in NewYork., ·New York on September 12;; 1961 at 9:00 
A. M. . . 

There bei.ng no. further- bu~tpess to come before _the rrieettng, the 
same, up_b.n rnotio1;1 duly made, secc:mded apd ca:r2r:L~d., w~s. adjommed;. . 
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SPECIAL MEETING 

OF 

BOA.RD OF .DIRECTORS 

.PRE.SENT: 

MINUTES of Special I½:eeting 
of the Board of Directors 
of Burlington Industries., Inc. 
held September 1:2., 196L at 
9!00 A:. M. at 1-43G Broadway 
New·York: New· York 

Messrs. Graham H~ Anthony 
Robert c. Baker 
Graham B. Blaine 
J. C.. Cowan, Jr. 
Albert H. Gordon 
Walt.er E. Greer:, Jr. 

· Howard Holder:ness 
D. .Edward Hudg.ihs 
Rorace C.· Jones 

. Hei•bert · M~\ K,aiser 
William a:.- .Lol"'d 
J. Spencer_.~ov~ _ 

· Me 1 vyn •·. G •:··•·_ Lowe11ste in 
. Perkins· McGuire . 
·Charles .. __ F ... Nier-:s:,_ Jr:. 
Heriry E .. Rauch . 
Steph~n: L .. · Upson· 
Jo:b.n ·vq.nri'eck .. 
E-•. R. Zane 

:00;. . _Qr-x\,_ Secretary, was.- al·so pl''$sen"t. 

Messrs. :Jpseph L.• :Eastv(i9~:
Jo:t1ri._-Cltffo:rd ltolger 

. . 

; Mr •. J: .: Spence·r. Lbye, _ .:_g~a-irman. of' ·-t~e3:·. J3o~ra, p;r.esided,a s Cb.airrn~n .. 
,the Meeftrigand Mri.. :pou$1a_s._·M .. -Orr/ Se.icr1et.a.ry, acte~. a.s·secret·ar-.r· · 
·:;ht? . ~ieet 1ng; -. 

:.· .. ··.t . 

. The S·ecretary • pres.erit.ed and· :read, ·the Notice· qf: -. tf.le,··Ivie.~ting)., ._ wp.tch·> . 
nottce had_ ?een-_duly.:ma~led:.in\af3eal.ed enveT~pe.,. po~ta.gt:=i pr_·ep~dd·, -· 
arldre s ~ed, :t p: ea,c_h D\=r,.~q~ pr\·a t: J1;i 1=t': then a dd:re;~s. . pn ._the. : .23rd ·• d~y·,o_r 
AµgustJ .19pl>;,:_an_q Oil 1µ9-tj_:911 ::dlJ+y made, .. ~e.p9pd~d:,and ::u.n9-n~oµ~J.~,\ .: .............. ··· 
ca-~X'.ied,._, $.: go:py:j)f .-t11e;1 N9-t:b9e .. ··oJ:i.th~ Me.~·.t_i:pg:··ltla_s•·()rdered: ,in!3~rt.e~\in·. 

· the. Miput-~f:Bp9~ _a.nd: a.ppeai's,Jie:rein- .inim~diate,q;y p:r;-eceq_ing: .the. ·M1:nutes::: . 
:' o.f\. t'his · M.~~ttngt · · · · · · · · · · · · · .· · · · · 

. . The. Minut~s .Qf'::a. Spe,c{ai;M~.e~tng it'_ tp.e Boal?dof Dfre~~ors held) 
. 01,'l. Ju.ly :28,: 19§r:··werE;,: J:IE;ad:-:',and UPQ:P' m9iJiOJ1 du:ty,.maiJe, .. · ·se9onde.d. arid·,_ 
unanimously ·ca:r:rie..d• w~re appro.yE3d :as .reaa:· .. 

. > .•. . .··· •. }1r . ll)ve Pr oce ede ~ \l,O •.· axnir:try •. !'.tis leiii;.~r .•. of . se:J)teJllber 5 ori y}l'tOµ~ 
· __ cond:i,tio;n~··ista~ing:. -th~t it •• >now lq'c)kt ,:L'il{;E;,qur·,:•.nwea:k,U- ·op.~;ratio.n~,:;: w}11, 
. hayy•:}o~t··.5..5¢• a.:j3b,_are: ,i.n::t.96~; .~wh£ch:'V!9UJ<f mearr }f)w~· ha{i.•rrnt ::~(i tllem.· . 
. -~ur ~a:rnJngs_:_for .... __ -tJ:1¢: .. ~Ye8:r:.~#PYlP.·:P~.'-:,:1ri.;:tri~-$-~ .. ~Q/$?./5q_:.r~ng$_) ___ )1'1:iµs: : . ·'. 

:Mr~ Love~,.th~tiks 'the' time J1as come'.· :bJ'.:) f2fce: 'sonie<:o.f •·these: .s1;tuat;Jons .. I't\L is t.ioEi lly .:- . . . . . . . . . . . 



I 
Peerless in particular has been ha"".ring very dis:appointing business 

and results for the current quarter., and the Management and Executive 
Committees have approved ·recommendations of<Messrs .. Rauch and Love 
to sell or liquidate. . Mr. Love estirnates that capital,. inventory and 
run-out losses on 1iqu:Ldatiop wo.uld ·run. 40¢/50¢ a share after taxes 
but mentioned that .there are some year-end gains from various res.erves 
pre{riously set up which can to an extent offset·. . Several of these 
having accunmlated due to condi tic.ms at. pres_ent being on the upgrade. 

In reviewing the Peerless situation Mr.. Love stated that it would 
· have been "vfiser, and wo:uld_ have avoided heav-g lqsses if the decision 
to liquJdate had been taken a year ago. I:Ie stated that beyond doubt 

, the losSes : Of tpe past two years, with no~hing now to show for them, 
represented management. faJlure which no one. including himf!elf tnten_d_e9 
t() side s:tep ~ Regardless nf this,, however:, he s·tated that the outlook 
in the wooleri indus_:tr/ ana:: r·orthese pla_ntl3, in particular wa5 :so dim. 
as t,o any s:ubsta11tj_al :profit potential that he woul:Ci now. doubt the 
wisdom of going ahead;, even, if\ much better--specializedmanagement 
personnel and p9rform~nc:e wa.s obtaipa bleo. . , He potnted out that: a 
liquidation wcmld "release cash ,af5s,et,s,o:e SOfil.€3Whe:re. :{±round_ $30 ~000 ~ 000 
wh,ich :cou1_d·· pe -·invE;;ated., to_ far bette;r ·adva,nt.ag_e in .other dir~ctions. 

: JJn?·. L'ove merJtioped t·h~ int<3re~t of- ~-1-i.e · Hu"t°chesOns in ·trying ·to· . 
• pµrchase :to k~-ep th~.·:properti,es<i.n>-opera~iori b'ut stated_ tha,t _their 

. ··1dea·a 01.~ y-a1tie w~re'_ so: Iow:tt:~t ft :wa_s :nip and: tuck.as t6 :wh~ther 
. .we. :might not come<o,ut . pett:er with full Ti.qu,tdation.. -n~ 'stat~,d .that: 
. e:ve1?y·,,possible ;eff:or:t.<is 'b~ing made :to· e,XP+or·~ all' possible C()ntact;s 
tor sa.Ie :to keep: tp .. e:p]arits :opercfting:' as _aga·iPJ:~t- ·llqfr.i.,dati·on·._,::}3oth 
.deal.e·-rs, and coinJ;>e-t:Ltors ha\re·:_ b.~en offe~ed the plants· at e:st"lmat_ed 

· · ~iqu~clatio~ ya:J..ues· ~- ?,s a:whple_ or sipgTy .. 

,,· , .. Returning :'t;o ,the bJ:oad. ptctureJ Mr. LOVt3 stat;ed that ·-at ·1eeist :: :· .... 
•-75% Cf.· our. .operat~ons.::at"'e ,~ij.owing· _improy~~e-:i1t. 'O'\T:~!,' .• a ,Ye?r, p:gct·:a.:Lthoug11. 

.. th.er-er.are:,s;ome .spotty ,W.E;.aki·s.ittiat:tops: 'slich ::as(J)ti.riti ~:Loths, .... ,in:dtist.~iaT 
i"abrics· :'of ,our;~p~ctB.f}z~cf t·yp~s~:and -~t~pl~. rayo:ns~· ·.· ·:rt ·n.ow. appears 

··.t.hat:. :pr~ce·· an~ volurne-wif;g,,tne -M?irch ~ · .Apr-i.l.(j:re)?j_{)d: r,~pres:e.nte~· the:. 
·: ·b.ottorn of,•·th~•,: ~~c·E:s.sion, -~ria.:·:the:r:~.--ha, ve_.,b¢;eh <s9att.,er€3d Pr\CE3, :tmprov"ement ~ 

.•' :-:_since-. tl1~~•: <Ba'.s.l9:.J)J?Qfit r,egqy~r?i ·':s:o ta,..r~ ho~fE?Y~i:, ha~>be_en: m.qst~y . ·. ·.:: 
· : : · ·:from> l)etter vol~e·,., wttri:·,prie'es: on .tne: ·average subst.,e,nti,~11:y -low.e:rf j;h.an 

;_ ~h.ey ·w~i;~:- tr1.o. ·y:ears: ~g;o ,(· .. . . . 
·_ ... ··. ·-:i1r .. 'l;i~-&~-.e:x:p~bt,s•p~erat.i:Pg;' pfqf·its .,f2r. th~ ':yec1r.: to, _be. tn• the $i. eo;,:•·· 
' $1.90 ra.n~e,· mipus :t;r-ep.tmeut',,Qf.: ~uch _epe,tj:La.1::r::epE!fVe~ ·-as :.may .·PE( ·set. up 
:,for ,peerless··_llqµiciaticm\-witb.-· spmE=·:i·or:rs,~t PY :ab.sprpi;;ion ,o:r :.othe.r 

>; r-ese:G_ves' · ~rio. hcm:-p~c~r:ring :·prpfi.fs •. . . .. . . ,. . .. 

. . , :, . __ .~r-~:>f.aiser :repi>ft~ct.i-thclt,)hE? .µgd. -. jU.t?..t -. fetijf~~<i.·-tr.om: :Europe,~here-· 
->~b.e_re_ .•• ::ts·,:p l,ot.:of: ... uncertaj_n.~y<9u:li?:_geh~rar:·I?rhspe~fty. .st,:tlJ.;.p,reyarls.~.--... 
'-R,etaiJ.~_~s.,art :·'ye:rnr c~11:t;9µs;at horn(3., an(1 .. ,:~:re:• ~D't>l>u:Llciit:1g .. •\lp,:.:lnyeptorfes 
In.·Wpmenf:s hOster;r:i~crea,-s.ed_,pr.·0(1ttct.iqp. and, sannt in profita.bl.e items< 

, has qf.f'--set low¢_r: p:i:,iqE=-s'~ . . . . . . . . . .. .. . . . 



Mr .. Lord reported he .expects as good a quarter as last yeari 
but· does hot sense a bullis.h air. Inventories are not bui1ding up., 
with no rush to cover~- which however· he f'eels is a good thing. 
Prices :tn his area a1:e relatively stable and don't reflect the ups 
and downs in,themarket., but there have been a:few increases 
recently., partially of.fsettihg the many red~ctions of the last few 
years. 

Mr. Jones stated that he too fqund no rush at the retai-1 level 
to build up , inventorie.s. Business in the. last two or three weeks· 
has heen good.,. and the las·t week in Augu,st was. the best week· in 

· some time~ The outlook for tb,.e next · thr• ee or f'our months appears 
to b'e.ver:y goodj, 

Mr. McGuire, cover·ing the scene i_n Washingt_on, said . there was 
consider'a ble concern . over .:recent ac.t:tons: by the. J\ttorney General,, · 
especially ,,i1th reg·ard .to_ .the recent prb'poped:bank.merger. If t.pe 
e;me.:rgency ·. situation continues. to worsen spme pr:Lce; . and wage . controls ... 
should not:· be :eliminate.d $S .a possi1;rllity·. Mr .. McJluire, wpom Mr~- ·Love 
st.a ted ·w-~ s fjpend.ing c1bout : one~.fburth of. h,is ti1.11e · f_or the.· Company;;· . 
note,d th~t; our combip~d offic~s. are. at JJlO H .Stre'et in. Washington· 
and ou:r•· t~i-ephone nu:rnµer ·there is Exe.cutive . 3 . .;J6B9. 

'. . - . 

The. next >bm,iness 'to come' bef'o~e.· the meeting ·Was . consider'.attori 
of .ad.dftie>ri.el projects. <ie~cribed in prospecb.;~es, subnil.Jted :Jo: "the· 

·meetiTig--·.·,. C.orrm1entipg :on:thE=; pJJojectf:1., ~-r-.Love: stated ,ttiat. the .•... 
budget ·was ,large! becaus.emost· ·o:r' :the.·. a1r·. condi~ioning projects for··:· 
the entt.r·e· :Y-ear,- ?,re,.incltide,d·~ .. -i we·· p~ve>tr1~taJJed at10 _·q911dtt?-_qr1ing .: ·. 
in sp'l.nrrLng pl?.r.it~ at tJ:le, .r•,a~e. •of· $2'.,Q0b.,900·,:.or. ;.$3~0QO:., OQO a:·.:.ye3;r;: ••·· .. , .. ·· 

_and• have :fo11md:,._it. a:,wis~.•. :p-:pogrfnn.. · ... Neaply·.a11._· be,tte,r·.'-spinningLpl~_r1ts. 
· today ar~ ai,r J~onditibrieci:,:and oµr pr,ogram:must ,:be ·completed .. _: :rr_ . _; ·. 
condtt:lO!}S:continue._ toinrprov~:: :"a;tid:·,w:e .ret.~r-n ito,:.·our :budget.s.:o.r 1959 .. : -
1960-_.t.he·:Boal'.'d. will be asked',:tp ·.app~ove'·projects·of app:roxiiriately., . 

. $5, ooo,ooq ~t· eacr; -'_!Ile:~t~ng ar ·clpout .. $40;-opo,ooq ·wer.e, .e1uthor,_i~~d::.1n,: 
·• triqse y~ar~,. ·<,T9t~J. .c.oJp!Ilitrnept·s_~•t.Jh.is· tirrie ,for ;196§<a:r~-·appµt ':t11.e 
·same .af? at< ·:the.:· corr~spon.d.ingi t.1rne. in_ 1961... After .:di sq.·ussion:;t,: µpot) · 

':,motion ,guly,:imade., seconded and'.. unanimou'sly- ca:rrie·a_:J it .·was. . . 
: . - - .. : : . . ·. . ·- : . . . . . ' ' - : : .'. . : . •. :: :~ ·. . . . 

•,• .. :.... .... ' . . . -· . . . . : 

.... ··RE$OLV°E:p., ,t,hat, th;s Boar~.· .s,f. Dfr~e.tq:rs,,.,_di:>es- h~re·by ., 
approve.,tl:ie follow:tng··proJeot.P -p~esE?nt.~ct. at· t_hi--s; · · d_rnet3'tXngf · · ., · · · · · · •. ·· ·. · · · · · · · ·· · ·· · ·· ·. · 

. . . . . . '. 

i~f1t:~:eJ?1~atn:it~a1~:~;!1~~t:sinpingf;l'<\m~~ 
. . .'. . 

: ::BURLINGTON -HQUSlf Fiµ3RICS' ( Smithfteld Pi~rit:) 
. . . . 

Tnst.~11.··new.'~fr ·:.c.:Pp..:d:tt-to'n,tLng -sy:ste..m tnc.lµd;Lng_ 
· ·. j:~tfrg~rapjjfri 

I 1 



I 

I -------.---- --

BURLINGTON HOUSE FABRICS (Piedmont Heights Plant) 

Purchase 19 .frames ( 2., 432 spindles) new Whi tin Pace:ma..'k:er 
twisters :with 5 1

: ring., lll! stroke and t 1 gauge $ 

BURLINO,TON HOUSE FABRICS (Piedmont Heights Plant) 

Purchase fir·ty-four nevr C-:-4 68ll looms as well as ,Jacquard 
heads and replace the wide 76ll W-3 1cmms now loc·ated in 
the sinall dohby we-ave room at Piedmont Heights · 

B1JRLINGTON HOUSE FABRICS ( O.ssipee Plant) 

P,u:rchase forty~two 56H .X;...3 praper looms equipped 1~it'h 
unifil and· Staubl-i heads to replace 34 76 11

- W·-3 
C. & K looms 

B .. _•I. COTTON •(F. ~l ._ ·•Poe· ·--Mfg. -) 

Mode~nize _a.1r co~dit:Lonirig_, ha.lf 9f carding and spin:ning _ 
l?OOTAS. (Hillilidif"iGqtion _and refrigeration) 

B:~.i. GOTTON.(Gher6kee<Falls·_ Plant) 

. M~dE>rniz e a ~1 c ~ndf~ ton ),!Jg, c ara 1 ng EU),Q sp irtning . 
. •· Provide_ ·humidi.tY: -p-n·d, re£rig;er1ation ·: in both, depp.rtment. s 

•. _ .• B~- .i·. COTTON :(_ .. l\sJievillePlant} 

-·. Modernize'· 'air conditioning,'. :tpp·. ~loor ··f3pinn1ng _roorn~ 
P,:rioyj_de;·;_:humici:itY 'Hnd. ~~fr:Lg~rati6:p. : 

B: •. .f.·_ COTT.()N '.fshe-rniafr<piant)_. 

M~dernize: '.air::'.·cohdlt{o'rii~g,.·. _spinning·; room. J?rovide : 
humiq.i iiy. and ire-:r:r.tgera':t:;ipri 

. - . :·.·· .. ,· . '. ' . . .. ' 

.... •·•.·.·:s~·:i·,.•·Oc~d~TON~{Ive-j--~Weavers· ·Plant)· 

.••• P:hrc11~$:e:j:4.1+··•.n~:w .. -x~3,sb/•: :--pfap$h:, ...... 1bo1n:s·-_~-,. ___ one· ··9.~cali\,Cbc~er 
.· -:sl.~:sher;c,.a.nd ·Jnpge:rpiz~ ':7: $8icd-LoJ~E?lf:\~lo·ae;)_•:.4,t5:_combers · 
. tC?.:·Mod6T56. Jncludipg :·!·de_tachi\ng• .motiops. 'and- rolls . 

·B·~· i.-·· COTT01'f :(Oar8'i:tn'ian Plant) 
. . . .'. - '. . . 

· .. Pu~dha·~:~·- 36 ae)~Jve;r.±..§s ,bf Wnitin M~7 dr.a1•rfn_g

'\'B •. ·I~· ,:·coTTQN.· {pp'stei Plant'}. 
:.···•-··.',. ;,' .. ·.--·•.: .. ·. 

Bi1:i.l-d>5.0NJ: $q·. rt{' :·waii~hri1ise· add:thion $hd 3,490 ·:sq·. :ft<. 
>of: ·oi'.ri¢.e: · a:nci· cbnr~fenc-e· ro.om ·- ·-

485.,672 

250;,O0O _: .· 

. . . . . 

. 200.,¢00. 

:· 220.,000. 



~- ... - ' 

o·oNTRIBUTIONS TO THE RETIREMENT SYSTEM 

· · . RESOLVED~- (a) th.at .. the contri1:rntions, aggregat1rig:. 
$1,187 ~·998.46.,: heret.of.ore· made out of. the: genera.1··i'unda 
· of' this .corporati:0n to. Wachovia Bank. & Trust C.ompany:~ 
Trust~e, · on the part o,f this Corporation .and its 
Af:filiated· Companies· .f~or the· curre.nt fif?cal ·1r:~ar .under 

· _-the· Ag~eement· .... of Tru~t.' ipipl~menting the Retirement · ··· 
·system _of Bu~lington :tndv.stries,. ltlc,. ano..A:f.f'ilia.t~:d .• _ 
C9tnp~)n:t~s be, and the .. same hereby are· approve.d:r rati.f.i~P.· 
and .. -0onf.irmed_; · 

( b.} that _ the. TrE!Etsµrer .or an As·~11:rtapt 
Tre~surer. o±: this Corpor:atlon.·be · and her·e,by is· ~~tp,cirfzed 
f!,nd direG.t,ed to p:ptii'y the .. af.filiat~:d companies ·of .tkts . 
Cor.poratiorr.of th.E;ir. r-espectiYe p:i:,qporti·oric:tte part of 
t·h~ cont·ributions: ~ct_µ~r,ia~lly J'ound tq .be ·n~,ce£;;sq:ry ·t·,Q 
meet·.·thea.c.orµi-ng co.sts of the pene·f1ts pf mi~Illqer~· ~rnp:loye·d ·· 
by th~tn which are . not . covered· by such members t · nontribirt:tp~s, 
and to:, t.ake such <steps. ·~S he may deem advlsab:Le to oo.·lain 
for. t.ln..s CQrporatiop. .reimpu~sem~nt by su#h. af.fiiiated 

. compan:tes of, alt ~wn.s· expended· by• this Qqrporati9n on 
their pehali'. in mctking t:ru.ch::?ontri,b.utiqn§ t.o t.he 
R~tirem.ent· ... $yste!ll.; :hereoy·-.approving, .··.r~t:tJ·yirig .. and 
q onfirni1.ng p,11 ?-CtiOb.$ ·• h,eretof.ore tak,eil PY·. the•· rrr~asurer · 
or A:;teistant. Tre·asurer wi.th ~eapee:t . to :the :e3:bov.e~ 

... · ·.· Th~ .. Ch~irma.ii-~.11:~:r,-.~~gest.ed that.··-~·¢.;l~~:··.· .. b.~.tp.ken at.·· 
this .. ·. time tq .apP~P:t~~ .-t.be c:¢qn~rtbuttpJ;i r:e.qul:a.?-eq. tp .:pe macte 
f-qr th~. c11:rr:epi;. "fts<;Ji:l, y~~r .· to .·the .. T:rustees '•.Unde:r tl"i.e 
Agr~ernent .. ol'. Tr1Jst/ irnpJ.e~entipg :th~ Pro.fit' $1ig,rl.-ng p·:I.:ari~ 
·Afte:r' •aiapµ.ij,~.:ton~ . µpqµ .ni?.tion,· dUly·•made-,· · •sec.ond,ed an.d 
y.pan}m:o\1s:Li· c.9rrted., it :was 



< .• ,.: 
. . CONTRIBUTIONS TO THE PROFIT SHARING P'LAN 

~SOLVED., th.at this :Soard of Directors does h~reby 
authori:z~ and;>direct the proper· .ofi";tcer~ to nic3.1$:e on behalf of 
'this ·cq~pcn?ati.t.m,, ·and to request· ·~a:ch .of. the partrcipating 
affiliate,d companies of :this Corp·orq.t2lon _.purs11<;J.nt to the 
authorfzations of the Boards ·of D:tr.ector~ ·of' such. companies 
t.o. ma.:'ke, .·eucp. .qontributions to tne. Tr,u.stees.. o±; the _1'roft t · 

. Shap1·ng ·r.:ian ·o-f. _the Corporation and i\ffili1,.te:d C.arnp~nies as 
· shall .. be nece-~.sary to GE;rry out iri full: the obligations of 
this. Corporat.fon ·aml 5uch affjJ.iated comp~:riie:s .ror tt~,.ourrent 

._,f.Jr$._ca.l year under the_Agreenie.nt or· Trust(fmpl:em~.ntlng $il,oh ·· 
:'Pl·~n, sa:t d contributions to be :maq.e as follqws: · · · · · 

. fa) The ent.ire· .contr.ibutions · of' Bu,r.14"pgtop I1;1dust~ies, 
Inc .•. t·o · be .ma·d,~ in f-µ11 ·shares .. o.f' common stock\ :0£ ·said 
Cpppo:rationa;nd in ca;3h_:equal :iri amount :·:to ,~he va1u·e pf any 

: fraot_:tolia:l sh.Etr,e:s of sµph common stock resulting from, such 
· .c.ontvibutions,. all,as determined in,accordance· with the 
· p.rqvisions· o,f safd. Agreement: o:r Tru&t; . 

·(b) .. The. £=ntlre c ontri bu.tf.o.ris :or aff.,.,•liated comparii.es· 
o.f the c·or_por.ation that · are participati'.Qg · co~p~nies in th~ 
P~o:rit Shar.ing 'fllan tq be Tn:'?.<de so1e1y,-iti oaah; · 

. . . . :RES..OLVED. -~URTHER, that t_he -shares 9!' Common StOck i;o .ll~ · 
· delfveredto the·· Trustees pursuant to the.r.H~·. re·sol:1.1.tioqfl• sha.11 
b;e · transf$rre.·(i '.o~t. of the s:ha.re,s of Common Stpck ·lieid by thl..s 
:Corporg.t_ion.: for ~t.s ow.n ·acqb:,int tn f t1S Treasury; · 

+ + ' + .- ' _·:.. • ' • ' • : • > : - :'. ' • • ' •• -- • ' - • 

;· ... :RESOLVEP:,·toR'rli~B., _that with;+-espec-~ to :~ny sn~res not 
. cl~ltv.er.~9-:t9/t:he tJ?~ttste.~s pp.tor :t9.the r~cprp. ·.a:at~ for 

.. q~t~-rmi)i,ibg;Jrtq:okholciers. ·enti::tled,to .. repe·~-ve:: 1:he ·<livi:deng.·. on 

.. :su._cl'l. ~hare·s: P:8:Yal;)le ... Dece:mber ·1 . ., .1S)61.:, ·a;n .ada.,:tippal .. a.rµo\µlt 
sl:la,1.1 _. b.e .. paig, b.y ·tnis. Go'.rporati9n • t·o t·h.e 7.'r~s~ees ;eq\i~ff · ~o, 
~n~: :arµqurit· of 91:Y~d~n<lij_writch.wou;t.d have .l.,·¢~n pat,d on ·such.: .. 
s.ha:r:es l:l.ad the>s<lme l?ee:n de.livered. to the 'l'.ruet~~r3 ·ppi.,or< to· 

.>. aa:+~: :reco~d. d..a~~; . . . 

. .. RES()LVED FlIB.'l'HEll, tfia.t tli~]fre.sident:,. V+9~. J?res~d,ent, 
·Assl~ta,n.t Vic:e J?reai<ient,' Tpe~s~e:r(./ ·$ebret~r:,,, .or A.s.si·~t;ant 
Secr.~t~ry·····of\"t.Ae·.,Corpor~tiqn _b.e .•. ·:~nq.~Pl7.¢ft-.t)l~m···1•$:llereby .. 
autllo:r-1.zed :~nd d1J:'e(rt~d .. to ~a:q~:e t¢ be·, en¢9rs.ed,; or . .· .· 
acc/>hipanied by .s~pa~ate stock -d~ly .e~e·in1tea., in _the 



I 
name and ·on behalf 9f this Corporat·:i.ort and to be deli v·ered to 
the Trustees.,- 'Certif.i·ca~es for au.oh; _nurriber. of· shares of common 
stock :of this. tfo;rporatiQn as s_ha1·1 be ne:eessa:ry- to ·_carry ou:t; 
~he Jnt_~nt· and purposet:{ of 'these resolutions a·nd t-o c.aus:e to 
be ·paicf.1n C?sh to .. s.aiq, ~rustees the-·a:rnount h¢:reinabqve 
?,Utho;r~ze_d m.,P.h respect to sa.id . .Oont.ribut:i.Ons and said E?.ha:res 
or s:tock on bepal:f of this Co~por.a.tion; · 

~OLVED :FUETHER., _ that any action., ·d1$cret.;:1onary or 
oth.erw±.se, whiph the ·ot,i'ice;rs ot this Corporatipn may take. 

. °?:in.d p-erf',orm . pursuar.it ttr the :t'erm~:: Of thes.e ~$.:s:ol ut.•j;ons: ·.1 s 
he,r.eby f-u,lly approv~d/.ra~ified·· and c,onfirme.d in aJ...1, respects .. 



I 

. ···•-· .. . 
•-,, ..... , 

ti}{•·.·· 

T:he Chairman next stated that it· was appropriate at. this time 
for the Board of Directo:t:'s to consider propo·sed cont:i;i.butions by 
the Corporation to Burlington Industries Foundation.. He :repo.rted 
the recmmn.endation of' the Financ:e Cormrii ttee in this .connection. 
After. discussion, up.on rnotion duly made., seconded and unanimously 
carried., it was · 

RESOLVED, th{~)t there be and hereby is contributed by th;i.s 
Corporation to Burl:l.hgton Industries Foundation the su.m of' 
$450., 000 · of which '$380, 000 shall. -be contributed. in 
Pre:ferred Stock oi~ Klopm,.u1 Mills., Inc. and the· ba:Lance 
shall .be c·ontributed in cash, 2nd that the President., any 
Vice President, the .Treasurer,• .any-Assistan.t Treasurer, 
th.e Secretary or any".-As.sistant Secretar.Y be and any pf 
them hereby is authorizpd to cause. th~ said Prefe.r-.ced: 
Stopk of Klopman Mills,. Inc~- to ·,oe tr·ansferred and ._the 
·said s~rn to be pa-;td from the general J'unds of this 

· Corporation a.s such contribµtion priDr to the end 01": the 
cur.rent fisqa.lyear of the Corporation .. 

. . . 

. . - -

· ... ·. It.was ·the;n.:report,ed that 3;000 ~hares of.4%_Pl"2~f~rred 'St.ock., 
1.,ooq .shares of 3~. Prererred Stock'and l+.,50Osl1.ar¢'.s of ~:the. 4~.20%. 
Ppe.f .. ~rred $tqck·.C>f t_J:1~ CorporatiOll .had. been pur,chas•e.:d·:for· retire.;.. 
meint as· Ji cre-dit,,:aga.inst the . sinking fund requirem.in.ts~of: sucb 

· . . series· of . .- s.tock /f Pr ,tJ-le f'isCfll .. year.· .. 'J:ll,e; S~cretc1ry presented a· .. _.· .. · 
· .. ,Certif.icate>of Reo.ucti9n ·of.' Capital. ·and :Red\mtion:i11·,•the Autl1or1zed 

.• _Cap1tal:i ~tocki•,·propos.eo' to•be: filed •and .:re·~ord~:d' i.r.t: the. state .of·., .. · .. 
·.,· Delaiiva,_re ';Wttl:t . re.spectt:tO. :.tl.1.e . re.t:Lrernent :: pf ·,•I3Uch s,h?:t;e§; of ·cumµlatt ve 
·· Pl"ef.ertetiSt;e:>pk ·andP~e:f(:.rred· Stgck .... _After,discuss,Jori;: upori .motion 

-·duly- in1iue,·s~co11(ied·· .. and ·unanimqusly .. _carried, the folTowJrig_ preamb-le: 
·. and resolutiori's; were :ciuly adopt~.d: . . 

.. 



BURLINGTON Y...tffiN GO. (Ranlo Plant) 

Change card coi1ers. from 1211 x 36 11 to 18t1 x 42n. 
Replace. old worn out slow speed drawing with high 
speed drawing with change from pre sent 12 ti· x 36 n 
C·,~nc, t··~o· 1·on1; - .. Jir)n •-:'n·d 1i:::· 11 -- 4,;:,r: a. u . · L -;-,_ a. '_,) . .z.. _ 

. BURLINGTON YARN: CO. (Fl int Plant) 

·rnstall new: humidification system with ref'rlge:r•ation 

INTERNATIONAL·. (Canada - Hosiery) 

Increas.~ Seamless Division from 56p machines to 620 
ma·chines, . increasing .. knitti.ng capEwity :from. 600M dozen 
to<7OQM dozen annually on a six-day :0pe·ra:ti_ng basis 

.·FIBERGLASS -D!VISION (Rai'tibow Weav.ers) 

:Install new hu.midificaJ;ion. -system with refrigeration 

READING 

Purchas.€m$Chinery_ab'd:eQµipment necessary to increase 
.:expa.nd~ble ·,vinyl pr·od~ction 

' . . . •, . .. 

~OPivilUi ··•• \ S~aunton' River F~nishing;· .Go.· ) 
.Add-.ttfon?i ·equ1pment required to improve·· quality. 

·KLOPMAN ( Stauntor1 River :·~:triishi.n.~. Qo.) 

;P.ur~hase and, install ?-po;x:·· range and h$a.t set :rcipge . 

< ~JN,~vlliAR {~icfrii:j Ra6t0rd, ahdJvfoni sweal'} 
. - . . . . . . 

Prepa;;;tion\ot>thr.e·e. iflo.ors· .. 111. t'.ne iur1s Euilding~·.·.· 
.... :129qrAv·~nue:, qf t;:ti~i Americas~< N· .. Y.-.,G~ . ., fol? occupancy., 

169.,150 

350.,000 

190J0O0 

140.,000 

•· . 

70(),.006 

... 352.,oou ... .. '.by/th~:(Merr':s. 'v!e,af_ g:rS)up . . . ... . 
. . . . . . 

. ;. .: 

.. · _;fQTAL· $s,574.J14~: __ . 

·1:he'J1ekt .b\rs;nE::~S t;.6·c.om$; before the: mie·ting,:W:as,::consideration·or---' 
:t11~ .QJ)ntrtbutip!} :r,e_q~J~~at:,ito R.~ 'rnfi.d.e bi th~_:CPI11.Prc.1.tie>t1•_and: :tt.f:3 .. •· ... · 

. :'"pa,I!p;~~•~p'a--t:fqg ::µTfi}.i#;ted:,:?.QJ?l:P,~ni~~-:. to· .. tJie;TJ;tj.st?e.$· ... ·un~·er:..the·:•.A.gr~eineiit•• ·. ot .TI.7:1J.~'ti ;imJ)J.eine.:t:1tirlft th~:\:f\e.t.±.r¢n,;i~nt: Sy~.tem·~ . Af-t.~rJ-1-earirig, .a ·::repprt ·; 
.. ·:_:_:·_ .. ·_i.._:.:.· .•. ·;-:..: /:·,e?t1ci~tn.ing·/tlie,-.:am,o~pt:.aJ.::p~c1dsr,.•copJfll:n.rt~9-.~})g ·tlle,Eqnou1.1t,:pe;inaipi.ng\t;o 

·:._:_,.~e :cpntr:t put~.~, .fg:r:. i:bl1-~ ,c,µrr,911t· :\ffS{!<il :year ,pUi':'31.l.ah,t,·. to• s.uc.p. .A.g:r~emen-t., 
.· .>.tli.~ f'q11owing .re::,o]Jlfi{)!}i; ·up.o:n :motion. dµly· :made;~ 5-etfqnqed: '·and .. 

::,u.~_ap:tmqµ:_sJ.j: catrtyd;:was·: ·Eidopt?.<f: . . . . 
.. ,.. .. . . 

. .. . . 

•···•·•·•1.:.:i , .. 



;., 

1.·1·.· . . 

· ... ··,·1 ... ·_.··, .... · ... :.·•····•.·.-. ,-

RETIREMEh"T OF -GTJMULATIVE PREFERRED STOCK AND Pl}E$'ERR.ED 
,. , . , ' " ' ·STO'Ci\ ·. AGAH~ST SINIONG FUND REQUIREI~NTS 

WHEREAS, th~ Porporat.ion hers purchased :ror retirement 
other than thr-ough the sink_ing .fund at least 3, ooo :sh~-r-es o:f 
:L ts 4% Pre·ferred St-ock,- l-, 000 shares · of its 3½% Preferred 
St-ock and· 4,500 :Shares of· i t·s 4 .. 20% Pr~f'erred· StockJ paving 
an ~_ggregate. sit1,king :rund reo.emption price of' -$·312., 000, 
-$l00; ooo · and $450,-000; res pe-cti velY, an9- desire~$ to c~e-dit 
suol'l .. ~mounts, agains-t th.e res·i:>ect;t ye sinking f'und :req'Ui·rement.~ 
of. lik:~ 1amounts as pern1i~ted t>y the·_ Cert:ificate '. of Desl:gnation, 
Pr,e.feremces, a:np,- :Other Special Rights of the: 4% · Prefer;red . 
st:ock, .3~ .frefer~e-d. Stock and· 4. 20% Preferred Stock of trie 
O.o:rporatiOn. · · · 

NOW~ THEREFORE, be it 
. . . . 

· lt:E$.OLVEP, that -there by and hereby is ,cr~d:Lted agEiinst 
the s.inkt:n1.g·· fun.d ·r.equi•rements ·ror the 4%. fri:ferred _Stock o:f 

. this .G9rpo:rc1t::ton ;~he ~mount of;' $312,_000 Wh:tch is ~q11al. -to the 
-aggregate·:f?in~ing'.·.fund re_d~mpt:ton. price of 3~000 ehare.s-:-of 
such -~tock here~pfore purchased .. for :ret·iremt;;n't; -other ttiirn . 
throu$h the s1n~irig. fund; t;ha t: :there pe and> pereb.y ls: ereo.ited 
again"E:~t the :sinl{::lng .fun¢i;·r.e9.~r:ement t.or tl}e· 3~ I'>re_f$rr,e-d 
Stook Jhe • ?,~ount of' $10Q/PD0 which ;ts equal .to tlle aggregate 
sinking furid re<tempt.lon pri~~ o:f. l,000 share-s· of ,such st6c~ 
be:t'.'e~of.ore. pu.i'cpased. fo:rt-reti~em~nt othe:r tlw.µ tl'i+-oJJ.gh the 
sinking. fµP:d.,; .i(h~t tpere lH~ and .hereby i.~-- -c·r.e·a+~e_d against 
the ainkfa).g :·f'und re'quiremt=nt·,. fq:r ... tlle 4. 20% Pr:eJe.rred;•stock 

· the amoun~. ·,<?.f $4?0,000 which is ·equal tq .the.'aggregate.- s~nking 
f'U:bd .redemption.· p:ri.ce pr ·4,,soq .. shares of' _,SU<lll ·st9ck he:r;~to;fore 
pu:rcha~~d:.r9r '.ret1.r·ement. ·qtner• ,t;);ian throu:gh _ the. f;~~kin.g· -:rund.;. 
apd.·that_.,the:sa;:id:3,QOO•··shar·es '.of·. 4% Pref.erred ·.S.tock4' ... l-~QOO 
shares .•. c,f..3~,.:.P,:e~ferrr=d.:S'te>clc•· ari<i .. _lf,.;50b ·s.ha:re.~ .or: the·· 4.20% 
P~e,JreJ.?~¢d._S,tqck-.be• .. ·an.q.he;reJJy. a:r:e retj,rec;; .aAO. 

.,-", •·.• - -· " . :, . 

· .. ·.-·. s·a= RF$-oLVED j,qRf~s j;ba~ Jjle prOper 'Q.+fi~erf,l· l)~ and her~by 
ar.e: autl"lorize.d .a.nd./direct~d·· to ,e:x:ecute,· :f.l!e··and:-record in-·· 

. ·a-o'cordancre wi:tli' the- la~s of the Stat·e. of DeT~ware ·t1nd ~he 
c.ertif'icat e .of ·I!}COrp9ratt,on, . -.<3.~ .a.me:nderi.,. , bf, the:'. Corp.or.atior;i.,, a qertif:i.of;it.e> ~:ub~tantia'lly ±:r;i j;he forin of' .th¢ Qertlficate 
aupmi~t~d ~·o: t:his:: meeting;,·, ta,iei'fect a re·duction in the· 
a1.1,ti.lo.;rized· c~pfta.J s_.'kOC~ ang oa.pitai gf the:, :corpo:rat;L9n, . . .. ·.·. . 

. qo~respondt,ng --to .. ~he _!lum:b.er o:r .a.hares a.nd ~ggrega:t~ p?.r_:_yalue 
of\.-.tbe4%,Fre:ferred Stoclt,· 3½% :Ppei'erretiS.took~ ~ana:·.4~20f . · .. 
Pre"i"'~pred · S:tock: ~o retired. .. . . . . . ·. . 



The next business to come before the ·meeting was c.onsideratton 
o.f the proposal to elect additional officers of the Corporation. 
The following p.e'rsons were then duly nominated and elected to the 
positions set oppositB their names: 

Jame.s S. Love:, Jr. 
Burke McConnell 
John ·A. :Ii.[cLendon 

Vice P1~esident 
Vice President 
Assistant T~~')easurer 

The next business presented to the rn.eeting was con.sid~ration of 
a propos.al to approve· the liquidation of' Clinchf1E.!ld Manufacturing 
.Gomparr.r, wholly owned subsidiary, into Burlington Industries., Inc. 
as at. the cl()se _Qf business on September•· 30., _ 1961. After diBcussi·on, 
·upon .motion duly made, seconded and unanimously carried., the 
·following rer3olutions were ad0:pted: 



I . . 

~IQUIDATioN· OF. C:LlNOtt.FIELD IvJA;t¼1JFACTUrt:rNG COr1PA.l{Y 
. INTO .BURLINGTON. INDUSTRIES,. I.NO,. 

~SOLVED, that ... ~he ·p:ropo-s.ed f'orm · of Agre~men~ and Plan of 
Liquidati_on. _b~tween · this·• Corpo!'ation and ·c:i.irmhf,1e1d-·Jt'.lanufa-ctur:ing 
Company,· a· wholly-owned tmbsioiary of this _9r>rpo,rati9n_, ·as priesen.tec;i 
to thi:$ m~,~ting, be· and Jn.er~by is approved, and tl1c:tt th~ pxiopev 
officers ,frf thi-$ Corporation be E;nd here:by are a.11thori..~e9 and 
d1rect,ed t:o :execut~ a?t. Agreement on behalf of. th-1a :Corpo;r'a, tton ,in 
$Ubst~nt1Ellly such form with Clinchfielq .. M~nufac:t;ur;tng_:/Compe.nyJ and 

. . 

RESQINE..D FURT:Hp;R, that. thiµ Corpora.ti-on _:a.ccept from said 
subsi.dlary· ooinpany ~n ~PH~ignment, conv~y~nc~ and. ttans:fe:r;. apd 
distrtbu'tiori in llqu1.d~tion of ~:Li .of the p:rope.r1t;y,. togeth~r with 
all n.ote:ff, . :accounts., bopks of' acc·ount;,. c.ont:ract.s., . fi-re . in.~urar1ce 

.po·11,c:1,e:a,, ~n.d the l 'ike., :le,ases,. le£iseholq j.:mprc_v.ernent.s .,_ ·arid Elny 
. and ~l.l tu_pnitur.~t fixt.u~e-s,:_ macninery ,_equipment;,· .. s·to-~~ tp·· trade,· 

ma te,r.l-als ,: . {?Upplie:~., •. irnplennen.ts, . and ~t~nsi,l~ of s~id ·subs1d:ia:ry 
. company., .a.m~t all< a9c;.ounts rec•eiv~ble, ·choses· in .aotj.:rin:; .:and the, . 
··good.-Wll:J2··'0.£. the b¼s1nea$ _o:f the subsi,d:la,ry · companyj. ·ap<i._ ~ny ·ano. 
all. :other. assets ano: properttes and· int~re·st :in ·ptopr;,ttt.e·f.3··own_¢q 
by· s~:i<l subsldlary ·c·pmpany of. whateve·r· :k:ind and )la'ture .·apd 'Where~ 
. soever · foupdf and · · 

~ . . ,· . . ,. . -:._ . . •; , . . 

.R.ESOJ:;VEP FURTl-IE,R, t~t upon the co-riveya~ce., ·traps·~er,, and. 
asstgnment and . dis~ributiOtJ. in ,:Liquidation. by. a.aid ·su.psidt,ary. . . . . 
oompapy_ to., this. Oorporc1i;;ion :of 1.ta · property> a.s._se~:S: a:11~l'. good- wJll; · .. 
the . ~~JnE3· ~pa,11 ''be a:o~el)ted by tht s. Oorporat·ion . tn:. compr~tf;_ qapce;:t;I,a.;., 
.tion :and r~dempt1on··or. all :th? stock of: satd sµha1di:ai\y, ¢.ompapy .. 
·and 1;he .sa..ta: q,;,nveyance,.:, trap~f~:r:i,: c:tnrl ass'igpn1~n:b .~h$.L1 · t?.~e p:t~c~ 
a~· oi"' the· cl.9~e 'o.f·~us1ness. ::Qti,Sept~mber: -•0,,. l9qL.,- wp:~reuppn sr;\:1.d 
.sub~idiaxiy c-ompany: sh~ll. im.rii:egi;a te;l:y' be ~1Sf?Olved;: ,and: ' . . 

J®OI.NED·••FUR'J;lfM., tl1atthe ... aaitl prppepty··-.an.d:-.a.~sets_. s;ha11· be 
9onveyeo. ,-~pd ·t:ra.Jieferr.ea.. ~ub.jet?t t.o ·ex-1~tj.ng· •~noµ,mb1,1e,p~~$,. obl1ga~ 
t:l,.ons,- ana. coptra.cta.· un0:er which tlte Saine are held by the- .sl.lbsto.-ia.ry. G:ompa11y,; -~p:a. . . . . . . . . 

-RESOL'vEJ),·FlJI.t.Taiffl, ;: tha:t afte.r the.etecµtion and.,delivf;ry of 
th,e'.fo~ma.l Agre~;m~ilt!, .'the .:o.•f..!,~oer~-- nf _-this p9:rpo:ra,t1.o:q .s.118).1 

. exec;ute ijpy an_d al+ _:cfonv.ey[inces, bills; of sal,e~ ass1..gpmJ~Pt$,, and 
othe:.r. J,natruments _ 111' wp:l,ting,, fitid. dn ·all t:H~c.p. -~Qt.s afl:lllaY 'pe 

·reaspnab.l.y .requir~d- in. put15-tianc-e:.of said,Ag~~~m@.Qt to ve.~t·t:n 
tp,is. Co:J:1:porati,o·n- title to· ~a: :td properaty ?.Pd a·a,-s~ts of J;atd · ...... _ . . 
sµb~i.d.iaty company:,,. and:\tb g1ye. this O-orpora~ic11 ·the f'µll ·pertef1='1; .. · or theJ?la.n or .. L-iq\).idat;ton;. and · · · · 



RESOLVED FURTHER., .that; subject· to the consent ·or the 
insurance companies., thi.s Co-rporation., upon completion o:f the. 
conveyan{}e and :tran$fer o:f t:he -as_s,ets :. and _property, o:f sa"id sub
sidiary cOm:pany~'- snal], be ep:title.d to·:the benefit· or-· any··c\l,;rr~n.t 
in_surance c:~:.rvied 'by .o:r .for .. "the benefit of. sai-d subsidiary 
company; and · · · · · 

RESOLVED FURTHER.,· that all books ;, of accpunt an.d ap-y and all . 
other boor.es and -dDcume.nts. of said ~uhsidiary. ct1mpany shall. be 
o.elivere.d to this ,Gorporatfon op. the .·transfer -Of :possesS·ib.n, o.f. 
the. a.ss.et~-a, prope:rty, and .gp_od wiJl ·.·o.f said subfddiary· compapy }. anQ. 
thi:s Co:rpo.ra tion shall. thehcetorth ·b_e·, entitled to t~e cu.:13-t~dy tn.~re
of amt ._to: t:he use thereof · in carvying on i_ts · business; an,d 

RESOtVE.I) FUR'rHER., .. tha.t· . t.hi s .Q-ornora tion ._accept . sqch. ). S$:e_t$ J. 

p~op_erty .apo.· good. w1~1 ol·>said :subsidiacy.·· co_nipa-ny., aubJect, .t.o
all ·:1_:tatr11i.t1es, . llnd that::.this· Co;rpqr~t:ton- agree~l t;hat it.:. ·will 
s~:ttsfy -~ncf·discharge· th.e;:'.1:°~p._ebtedne~'$ and· 11.ab:t11t.ies of sat,d 
:subsxdi:a.:r.y ,,eompany.J o-f any- and every- kind ·whi.:c:h:·rnay be .. unElatif.>fied 
at ... iihe:_~·ime· of·· ~he t;r~nsfer of·. :t:ti.~ saJd ~:ssets,.. prop~rty ·"-Pd.::gopd 
wi+1 an<l tliaj~. t.nis. Corpo:ration · furtl'):er agpe~$ to indemnify ·and · 
save.-harmi-e·ss -S.a.id 5ubsJd~ary company:, and. :·i.ts of-fic·e;r:s an¢ 
directors ..t;r.49.m :~1l- costs.,· ·:damages :anµ .e~pensefr: by ~e.a'.5on ·of· the 
failure· 01?·· ri:§glect pf ·this

0
··:-Q:orp.~ra.tiorr t9 pay/ a~.tis:fY, ;. ::~nd · 

disoh.~rge:·· tne-· sam'?; .and · 

. RESQµ,V:EI) ·.FTfflTWIB.. thcit;, ·any a·nd :a1:;L a.,ctio,ns her.etofore tak~p 
:PY any pf' tl)e officers .. 9!'. the: Corpo~at;ion ·with- reep,ect to: the · . : 
'liquigat:ton· ~f,sa;td .subsi~:f$cy··ct,rpor8.tion.~ op this Corpo·x-ation'·~ 
consent tl1e~e.tb,- be and. he~.~-hy.,a:r.e approved) .. ra.t:t.tied ... ~rid:con ..... , _. .. 
fir111ed ;.in. -_~ll ~e,§pec t.s.,. a.11:tr thEL :pj:,oper.offlqe;r~:0 of •~hi~-: 9orporat~ on 
be. and he're.by •. ar:"e•···aµtpppized·_ .to}:ip .. any_.·ang a.1).. ottier.: .. th.in,e;s. '; 
necessary· and prb;p~r t.o. c.a:i;:i1:1y oµ:t.> all\··oJ the.·· t,etrns,.:~c.oyeT;1.ants, ... 
and. condition.s.:J:rn-•the .Par:t o.f t.:ti:ts n.o.r-iio:re.tlorr :~9-_):Yer pe.pf¢rm~d . 
vnder tne Agreemept and ·:eian of L_~quidation. l1ereinabo_ve·:menti·one~. · 

1hei··:neft.• ... hus,in.esi· P,ta-~:s:~_nt$d,· to:. 'v.A?••Jn.eett~g:'.:::wie: ··c'on.s.td;eratlon 
-o! t~e. p:rop9.~a:i..'.:to · :a{ftJ1o~fi~ • a.ri.d<.~ppxi.oy~< ·.plie ,ineigJte. of ~idµ~y .· 
Bl.um~nt;hflli .. ft(:Q:Q,j.:,j:n.(} .•... ,111;t9.Burltil.g·t;p{l~:li19JJ.,s..t:r-.t;~sf ,.In.e •. ·. :In .. t,his 
:·•Ol:lne,c:t:to.ni·tt .w~~t.·stat-~d. tl:iat.··_pla;hs.•.:we:~e •• ·•:ttS:, et-;;~ct\l~.te .. ·· tne·:.m~w.ge~ 
·.by the: .. ::rilc1.11g ·01~: ppprpp:ri..~t~·- c~rt.ifi.c'.?..t:e~t·:ot\ ,o}ti.1.er,:sh.i:p andxnerge;r 
~~t~i::£!~~1>·~\~t~fit;ltg~p!\fr!~;;tfo~}9j~!~!~ ·· •t.·•·~;&l,?rk .• 
:w;~th .... t)?:e ·:close·,•o.!? busiPc~s.1:ft9J1·.~o.-v:,eni:1;)~r 4~ ... ~99;tbeingo {r,~ated:·as· 

.. thE; . eff$4 hive. dat.~ ... o.r ·. :tli,$.·~~fg~:r\; · § ~-· :t;~tl'{¢?P. ~h~ ::(fompanieih . r~>::r 
·a .. e_"qqun~ftlS.' ... p.urp~i~ies.·.·•· .... '.Af·te·#/~te;¢~s:~ii.)n,•<upqp ~o-tirin.duly.· .Jµp.ci.e; 
-.e:ef~i\Itt"l)~~W~!1~&#~~4~if~~~~&~·~ · tnpow111e: pl-'.e.amb'.l~s 1>rtd 



WHEREAS, Sidney Blumenthal .& (lo.,· .. Inc.,. a stock cocyorat.ion e>rgan.~ 
ized. under the laws· of . the _Stat·e of. N,ew Y,ork . (h<?rein·art~r :t-eferred• to · · 
as. uBlumentpa,1°·)'/is .ene;a.Bied i:n '.bUs1nes$ simila.t. to that of t·hit:J Corpo-r--· 
ation-, and: th!s ·Po;-poration _ownsr,11289,920 :shares o:r th¢ ·11344~;611. · 

. · sh~res .. of Com~on· .p.tpck ·of ·B1Ut1i$nthal, of. tne· p~r ·va-lu:e of .-;,L.00 per 

· sh·a .. r ... e ...... "· :a·=.•' n. d .. ·· t. his~: .c ..... o .. · r·p····.9r.· .. · .. :a··.tio. n ... _· .. :9. w.• ... n .. s 50 I_ o_ o.o .sh. ··a ..... ;r.ee .. o .... f .. 6.·. %_ .Pr __ .· ·e .. f ... ,~r.red.: $tock . · of ·Blumentbal.,· or· .the. par_. val1,.ie of ~100·.00 per share, .being all of· the 
. iSSU·~d.a,nd.:outs'ti-ari·olng ;p.re:refveq; S-tock of· Blumenthi:tl_., 80 .that:· this 
. Corporatiorr· 1;bu_~ .Qltrns\\i:n/~x,c.ess · of 95%. of e~oh· o.lass. of the outstanding 

.: ;$hare.a-.. of all ·the .st.pol< -or Bl~entlla.l, :·said .. Coinmon ~tock• .and. ··6%. Pre~ · .. ·. 
<ferred.Stock being the· only. clas.s·es :or stock or· Blwnentha.l o~tatanding; ·. · 

-and:'· ·. · · ·. · · · · · · 

.·· .. -,: WBEREAS.,· it._is\deem.eq . .aq,visable that Blumenthal mer.ge int·o·this 
. Corppration pursuant t.o Se.ction 85 · of: •Arti-0le 8· of· the •ReW Yprk · Stock · 
·. Co:rpo.ration taw. an<l, pJir:auant to .-the ·provisioris·· of s.eotiqn 253, of· the 

= ~eli.war-e .Cor.p6p~ti_pn :Law in· ·qrde:r that· a1i. of the e.state ,· property., 
':r.ight:s·.,p-ri.Vil~g~1:1·.:and ~rranclffoes of Blumenthal shall vest in arid be 

•. _po~se.sseo. ~y_. th1.a_:corpo;rati~n; 

. NOW., .-.';['~()RE,' BE .rr-'RESOLVED, that. Blunieµthal )n?r.ge. into-,this 
c·9rpor.ation to the):epd:-·' :tha.t . the -·corporate. existenc~·- of, B1tu11~ntbal shall: 
crea.se and that _thia ·Cor:pp:ration shall ·be the c:9rporat.ion. suryfving,·s11cti . 
. mer-.tier ,<·a.nd. wt:1,l. e;5_s_u.m:~ .. :ail :pr. th¢ obligat'ioris. of Bi~entllal,.- and .. this< 
Corpora;i•on· sh.ail eonti.hue }mder the :same name; to wtt.H1J:rlipgton .. 
Ind;u~t-A'iea, .. :_.Inc .. , .·and ·th~ ... Qertific·a-t;e .. of Ihco';I:'po:ration, •~fl amended,, .. 
:By-Laws;· .a.1id<autbot"i~ed trtock of thi·s Coi:-p.orat·ipn 13hal.l continue un-
. changed by ·th_·~· ~er~¢~; arid. ·_ · · 

.... · . . .. JlF$OtVEI); ·th~#;- ·_tl1.e .. capital ··.s·took of. Blumrmtba~ outst~nding at th.e 
·efi.'~ctive·t,:tme· o.f.,tb<?. M~rge:r a.h4.ll. be· ·tre~:ted' and .. dealt .with as ·.fpll.trws: . ~ ' .. ' ·' . . ' . - ·• . . . . ' . - . . . . . -, . ' ' . ' ' ' . . ' . . 

.. · ... , . :(a.l . -Th_e: 5'0:,.000,·,.afi~:r·ea of 6% Pr~ff;l:'red ,stiick of .. Bfumen1;~·a1 nqw . 
owneq. and.held ·~y.:~n.i~;.,CQI'P.o~a.:ticm sha_ll 'be .. o~ncell~cl . ., a?)d. po shares 

· of. this Coi-po:ra,tfon,·.ep{L~f+ b'e. 'i.ss.~ed in exchange, ~the~e,f9r; 

.. · •·.'.· .... :i(b}.,:.· .. r;Dhe·.l,289.:,9?:o.·,,:::~ha.:ees··~f••·•·q~rnm9n stock9f·, Billllleni~al riow·owned , 
· and. h~lct':by thiil 'CorPor-aJ;±:on·· shallbe. ~ano-elled) .an·~: 110 shares or. thl~ :-. 
C9rp6rat_ion: spall ·be':_is::;µe~.·, .in ~*c11ange· :toe:ref9r; . - . . 

_ · .. ···. (c)·· .:'rhe: r,emain~~il:ihar~s .of :stcfq~ or. :arfunE!pt.ha..i:, pot.h~ld'9y 
th is. '-,~.oz-po_ra-t·i~m ,..· ~hall;/q~ ,c9J;1vert.ed • ~nto ; CornJllox1 S~pc1-c ,o:t .· ;--trµi.s: C orpo.r~ 

·· ... atiprr•'at. ·the. irate .. or .op¢ •:-tlll~~e .. o:r .. Common., S:tpck'·-or.· t·pi~ ,Oorpora,t1911: .·•·.· 
' .for :-eacn . two '~t>a:r~.$ of '.$.tocl(; or. Hlumenthal pot· OWP~ci, by : this: Porpp'pa~ . .. . .. 
· tlon at. th~> effective cl~·te·<o.t->_·tlJe. ·Merg~x-, .. anci .. tb~ pgl(tep.s;::Q+•·'.Buch<J:;l')ares · 

.. _.. •: .. Qf ••,·Blµmen~h.c1l .not ... ··:.PO };n~iie~t-:~h~ll • .. ·uporr. •surr$n~¢rc.to r:;}):fs'. :-go;rpora..tio:o )l:o:f. th~. certificates. ther~fQ:i:':. i properly ena.oraf:!d,• :recei:ve:1.p ~fChaiige 
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therefor certificates of Comn1on Stock of .this ·corporation at the rate 
as aforesaid of one share of Common·Stock of tpis Corporation for 
each two sha1-;es of Blumenthal Common Stock held by them respec·t.ively .. 
Fractional shares of Common Stock of this Corporati.on will not be 
iss\1ed., but in lieu thereof., there will be paid to bold.ers of Cormnon 
Stock of Blumenthal., who on the basis of the conversion ratio above 
provided:, would. be entitled. to a fractional share interest,. the cash 
equivalen·t of such fract.ional interest calculat:ed. on the basis o.f the 
re.ported closing .price of Comn1.0n Stock of' th:ts .· Corporation on the 
New York. Stock K~change on the effective date·.of the merger., or, ·1r 
no sale of Common Stock of this Corporation. shall be made on sucb 

. Exchange .on th:at day., then o_n>tih~ nE=xt precE3d.ing day on whicp the.re ._· 
was such a ~.ale. No .di vidend.s payable to th~. hold •. ers of. record. of t-be 

· Com.nto:h. Stock of tbis Corporation<sbal1 be .. paid. ·to t.b~ bolder of any 
. OU t s.tandi.ng ·. Q ormnon .. Stock_ c er.tif i c a.t e .. of . Jn.umen tel1 al . ···Uh til .• .. sue h : . 6 erti f i -
catE? · s};la.,11•.be. surrendered to tbit:3 Corporation,·<but··.upon such. ~llrpender 
tl1ere shall·. he paid. to the recordi hqld.er. of th.e: Corriinon St.o.c1c }ss.ued.-. 
uoon such surrender the amount ·•c,.{ such d.i vid.ends •Whicfr· theretofore 
a:ir,Ee:r ·the ·ef:fec:ti ve dat~ ::Qt the· ;Me1.,ger sball ·be· declared. with respect .. 
to such. shafes ·of .this :p6.rporati·on. . .. . .. 

. . . - . ·_ . . . . . .. .. ,·: 

: .•· .... ·: ·: :~~S()LVED, that the.re• sh~ll be fil~d in :tne>.De:partment ¢±:\state· . . 

I 
.. · of i;he State of·, N'ew Yo.rk .. and: there shall also· be. fiTed with. tl1e •·• . . . 

•· -· '·••. E.· ~. ~~.·. p.t-• --~.·.•.;.-u-·.:_ :·r_t.·•.:.r_.·. o··,···_~ .. ·.···.·_•·:f.:·.·.,.o. : .. 1:l.·.-· .... ·,.:h .. !·..:... !_· ··a·e-.-.· :.•.•··.:···e· ... 1_ .. ·. ·-~···f'.e···•D.X.6···· ·.~:. ·1·a···:· .. ··~.:f.• ... ~5:-~.~.~ .. '}i_•{ .... t.~.··--.a !-.·~.··· ... : t·· .• ~ ... ···i ___ ·.a_n·

0

·_·~.: .~.~.•_ ... _n•e··•~. ·.-.·.B.-•.~.·-•. t~.··.·.r.·;. ~.y.s.·-•-·•· .. ···••~ ... ;.·_.·.•·i ... ·.·s._. ···._··· ...• . . · each. class. of stock of ·Blunientbal and:· Of :\!nich · Merger itFthe. name, ancL .· 
. .. -µrider, tl\e >Corporate se?-1 qf. th.is·· Co.rporation, •sj_gned. by. i~s Presiden:tj: 

... or.:·.a: Vj_:C~e ··President,,·: ·an"c;l.its $ecr.eta:ry orTreasv.J?er, _and. :setting··· 
·forth ci;.: copy pf i;ri~- r~so,lut.ions ·of ·the B·o.c:trd. bf'Directo:r.s0 ·of·:.tl:Jis · ··.· .. 
:cforporatipn'.t9.merge·;s1umeptha1,and.ct.o:::af3Si.lme•·a1r:of· .. the .. ·.··bbl}ga~:to11s 
. 6f·.,Biumentha1, aI1d. t.tl.e.date .. of>,the: adopt;.icm o°f..: ~suc,h resoluticms;;al'.ld: .. 
·~tat:111g >tne./tE;rmS and· qond1..tic,n~;:of .:•the Merg.~r:j/ ,1.nc+uping:· th~;• ....•. ·· .. ·.·.•···• .· .· 
secu.-r:E.t_1.e:s ·.·or ·cash to,;be .. 1.s~.ueda:µd.:d.~liver~db~ this porpgrat~6q:,u:po11· 

;·s14rrencn:i~,•of\ each $hare o.r:'l3lumept}:)al·not owne~:.by·i;bi'S·c.q~ppr7at1,on ,· .. · . 
. ·.a.nd:.:~.sucb. c·er .. tificate·.stiall'. be·:·.recorded:i in the. offi·ee of' .the .Recorder· 
, .ol .i>_e"ect.i \j:r•)~ew.c\iStie c.'.0µ1tt:v,·- ~e1aw~:t?~Ti·anct: ... ·. . · 

,-.:REs·ot.y.M, .. ,'that::•pri6r/·.t,r·.tli:e'.··ff1J.p~f.:6'r ... t1tt•.·s'~j_d..:Ce~tiftca.te .• ·6f"• 
. ,:•such. Qwr.ie:1;:sbiP :·in·the.· D~partm~nV·'of.:State· ·.of::the.",state>of._.NewYork,- . 
)thiEl.:·•corporaM~on:i.S.halJi.,mai~ to. each .. stbckbold'.~r.·,:()f .. :.r~cord· of,:· .. · •. ,·:,.·.,. . 
. _Blmrt~n.t.ba1:,-:·~ :c9py· 9:g:;.th.~-r3.E!···•• .rf:;~qlµ1Jipns,:•·•t9>metg;~ •. 1:Sl1J.!11eritl:l?L:l;;ij\t,cLtlJis· 

.· Gorpor~ t;i·on .. i~bd/notic e.•-· qt ... aa:opt±ori . t:he.reof :' ·ant\.:tli~ ·sa~t1:·· Gertifi.qp,-t~: 1
.' . 

. sha1i statfi ·pµa.t··:t;he. r~soluti.o.n·s.:.-~nd notic:e ·have .. been._E,~Omailet1} ?.,pq .. · 

· .. · ... ·. . · .EES,OI}l~}tha,t tHe •. prbpe·r .. 9f'fic er~ .•• Of' ... tb:r~ ... c!orPora.t1or.)._Jie. ··•arid 
t11e·· saip:e.• l'l.~·pe.by_:are. ·aµtpo~fz~d .:to~ .. et·e,cut.e;- · f~:1<¢i··;· ~r:ict.· ·record, stic.h;•.· 

·.·.4ooumen.ts.·•arid··a.o: ... su9h.·:further,.act::L-arid.•:thipgs:a..'s:-rnay·be'.··riece·s.sar-y
. ·~pprppr:iate:·to ··.effe.pt1.1,9,te st1ch · Me·rger· .::and:··to· q_~rry.-::out; · the· spirit 

:int~rit,:)of; th~~:e re·solµtions .;. ·. ... . . . . . . 
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· .. RESQ.1.VED, ~hat 1n ocnneotipn w."-th .. tht 1nerger· ot· •SidneY; ~>.:w.nentha·l 
• Oq0 :~np:,. ·1,;o~o :~tlS.• Ct>~Pra.:ttc>n• J~:1.n~ .'rru~·t.·Compani·, th.ttit1nat~r 
Agent· tit ',the :C~e>tl ·s~oct o(· ·31aney .B.lwne1:1tha.1_.,a. Co-., Inc.,. :b.e · an~ 
here.~y1a.·.•ppe>1~ted.· :iur~gent. :to· _rece1v,;, the C,ommon· Sto.~1$:. or St~ey 
Bl.wnentbal.: .& .cq., Inc. ~urtendered in, exobatl6e tor C()tln1'?-D ,$tool(· ot 
t~tt··.Corpota~ion,: ~o w~t1fy the hol,ders · .. ot a~ch ·.surrend¢r,ed ·atoc~. 
agatnet. ltb. ·tt~co~cl:f!I as ·'l.X'Einsrer Agent,: to: t~r.n1Jh sµoti 1~torinat1_on 
and record~ to.,.llo~n 'Oarollna. Na:t1onal Bank, ~he Co_;.Tr.an1&fer ~giht . 
ot. th•·. C.o~rl Stock . ot .. th1:a corpora:t1:on,. a, 1n1~ · H9tth Caito11na .. · . · 
Nat1.0na.1>:aan1t, ehall:. :reasonallly requil.~~ to .en.able •1th ·aa ,heretnafte~ 
author~,:·@.tl1 · to ias~e. a.nil ue~iver· corOillQ~ ~t,ock ot tb,i,iJ Co~or.a.t1on · 
~nd J.Dalle,:pa~ent •:tQ'.l". ah:; ~ractional .1·ntereat ·• :tc>· a~to~kholdera .. ot 
· stc.tn·ey Blumentba.l a;. co.,; Xnc. ,1n· a~.ct?r.<lanoe wi1ih th~··M~;tS.~i" ,~~ll.Jl 
an~· to ·ptf ftif a,11d a.ll • a,:uc~ :other. ~OtiJ.· .i:lpd· things in :connection . 

. . therews.·tb ·.as : shall be . reasonably. r~quil;led · to 0:ar~. out the Mergez-: Plan. · · · · · · · · · 
. ·. . . . ' 

,RESO~Vltl>.., that North Ca~olina National ~~k.~ th~ Cp~fl:ean•ter 
As,nt, ot· th,, ·cc;,_rmno~ sto.~k · or· th~& Qorp.o.raJ,Jon, ,t>e .a11d h.e.re~y la 
autn.~rizec.t·upQli.·. r.~ceip.t or· evidep()e r,al$01.1abl~y- aat1.stact~ry, :~o .it, 

. r-tom.:. lrvtn.g ·<~UfJt C.omp.a.ny, .. from time .to t1m,1:, . o.t tbe sut',rer1deJt to . · 
.. lr•tlnif ~futit." C~i#PfipY 9t .sha~~a .of atopk. ot,.·.sidney,·~11.llnentha.l .&i :Co,, 

1110. ~ .. ·.purs.uant ,tt? :,;h~. t1e~se~ I'lan, · te> issue and th1,11ver eha.l'f!.s · ot · 
., ... · Col:Jhlt)n $1;ock·. of ~µ-pl.1.ngtcm, Indtistric;a,. >~n~·•.· ~n .et.o~n&.(f tl~ettefor .. · · 

· \ • · . an.(t t;o ];;!l.y. cas11 ~Q~· J:ra.ct.1.Qnal 1:ntere•ts . on' the baa.is :i:?U't11nea 1n· 
.:;.. . · t·ne .. :r-esolrut1one · · &\.\tho:r1ztns: the. me1;1g~~, •·· an4 • tp.at .lr-v1i1g .. TX''-ls·t · 

Company i.;bal:.L · ~.v·e · no:- ~es:ponsib111~¥ o:t-.~ Qbl1ga tioll.: .w1~ll .~esp~qt to . 
the tictua1·1~1;1µe Dttld gt?liV(lf'Y orr the .&tock of .th1ill\Corpo:ratton anc.t 
the. pay1nent ·t:oi' · ~racttopal Jntereats, and ' · · 

BE$,()L~P.,•· t~~ :1~ins·-rrust·Qp~.any ·fln4 .flQrth ··caro)it'la,.NtltiQJial 
.. :Bank be: •.~nt.1:-:'t;A,¥- :a.reJ~~reo:r:·.1.\UthorJiel,\ JO::rely· An<l. 1:1c·t .:upon·. in .. :. , · 

~~p401;1~~•>sl.yell; :tg : tfl~rn 111·: f.)()llJle,ctipll· ,!';.t,l.i :;1~~> _foregoin1.t l)y .. any. . , . 
one ~or th~; ·.f9l~~!d.XlG.'·:t?rt1.c.~~·s t>ft 'Pll~Jf.C.otp9r11 t1on~ ; .~e.·•,Pre1J14,enM•: ,: ,: _ 
any ·v1ce.Pref?~9<m:~;,f tlie :Aasi.~~nt.'Vi~~ P:r.e~to.ent:, tll~ ~easur~r, ·- _,. · =~ AatJ1,atapt. 'l.'rea.sure~i iihff Se~ret~ry, ox- a~, fss~stant• Secretary, · 

: . 'm.oli\tEP, .. ~ha~.,the.; otti.ce,:a .. ,ot. th~$ .:~0.rPQiatS.o~ t)t-'.tl.nyot t~ 
b~ a~~ they.: .a~e. ije~~.by aU:tbo~1zed :to Jit?p~;u1tt w1.tli llortl"t ·e4~ol.1.ria 
N~t1on~l .. ;.~n.k,:;~.urr1o~ep~,•iha:re:s·•ot: .com.~o?:l···stco~ ·.or, this,.Qor,tior~tl"J°i. 
h.~l~ 1n. thfJ 'l2r~~~uiry ··9£ ttt.1.s p9t1pol"a~;rm\to· ,n~Qle J:19r~h.;q~rQ+i!lf . ·. 

, Na tic,na~ ·~,.ni<· to:"],seue • eh$ree · o.r Coinmon: S~Q~*· ·or thiti: 0Ql'Ji)ora~1on. · 
in .. exc}l.an&tl, +or allaJ:te.s·:1?.f··Ct?1nillo1i.$~0~1( of: S1t\n~.y.Blµ.~n'.thal:·• CO•J. 
Inc.. ~n. acul•Ol~~no.e :~1th· the, Mer&ei Jl&J\ ,an4 J.o· depqf31t:·::,r,rpm tJme ; to 
time SL!ff.ic·tetlt ~:.r~fl,~._:t.P ·pay t9r .. ~ni tr~ot;1t>ntl1 ·1nter~A~·-·,1n ·•o~ .. · . 

. cq~~n~EJ: ,wlth:tµ.tt .l-'l'~ta,:r _flan., . .. 

· .... ·; .. •., ..• BESQLVED~ ·.···that aa:·betw~en thts '(forp0,ratipn .. and.•····si(ine1:·:B,ltim~nthal· 
~- C~•·, ··Irie;., .. Jb~-9lps¢:_-·or. l>u.sin~aa"0~1·Nov·elllp(;l:r·)l-f :196:t i3hEtll'J:>e .. a.eeined · 

.. to l;le t~~ ;ei!i'~c~.ty~~ ~a.~:e'. ot .tn~·.JJlePSi~t~·.f.Qr ,gfpe>V:nt~ng: pux-po.~es;t'pr.P~.'. 
Vide.d. t·l?,~ .: me.r#.,; -i, ··.~Ji'eotiyely ...• cpn~µlilrrla.t~ .. c;;··· .. b~· tll~<.fili:~g ·6:f. :app~:9p~iat·e:.' 
Cex-~if1.oates:~, ·()'f·Owner1:Jl11.p at1d.Merger in .Nel<f· York ·f:lnd D~lawar'e<ojf'. . •, ·:: · .. 
lJov~rnber ,;6, .. 196:1 ~ · · · · · · · ·· 
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,_., The Chairman t:hen f1eported that· arrangemeµts hav.e b.een. completed 
f.C>::f.,.::the•bO~f9W:ing.:of $35.,0Q0,0O0 from_ ~et:rop·o11~an L:tfe !nsurariae .· 
ConiP.P-PY. ."and: the r~.µdent·ial .Insurance. <Jomp~py- .of ·Am'.er:tca·. { $25 ,·,ooo;Q00 
f:rrom·.~etropolltan ~apcF$10:, .. ooo;ooo·JJ?om· Prudential}. at an ·i-nterest· 
ra•t:e · pt 5-1/~%and .Jn accordan~e:· yY:tth otner ~erm1:> as generally. outlined 

. at ·,:the ·,µt~eting. A.ft~r· disq~ssion, upon· mot-to°r) dul·y' mad.e., :.seconded and 
U:nan:tmo:usly 'carried; the i'~llow.:U1g. r~·aoluttons ·y,er:e a_do1rted:. . . . 

. . RE~OLVEDj ·that. the form,·.· as. submi t:ted ,t:a:. this :meel:tbg·, of: the 
· Loa"n ·.Agt:eenien,ts pri9posed to :q~ en.ter~d into P.Y t·h:ie Com.pany· with : 
tp.eo'..:? 1"ri.st1tutions· 11sted .in Exhibi-t A·· t·o said f'·oxim, reapectlvely; 

. a.nd the.·.ft>rm or· the:.:·ijote attacb~d therE9to as· E,x.h1bit B., .wh:tch to- .. 
g¢JJ1er··,J~et f~rth the t~r,ms_·and·· o~pditio11~ upog wnich thi·s Company• .. · 

, yr1Jl/·.b:orrow· ancl sai.4 g .1nst1t~tii:>til3 wu~1 ~agree to lend the respec-
.. · t\y:e.,. amounts·, {aggr,egati.ng •. $35., qoo, ooo) .set opposi:te their- ,r.~f?pectivt~ 

· --··n$irle{3:·;in.,.sa.iq .. :ix.b.:ibit; A, .'·be .and th~ sanie hereby>,ar~ .. app·roveo., an.d. ·. 
t.ht~;_-the Pref.lider1t- .or. 'any Vice · .. President ·of th1.~ :.Oompan;f ~b-e and.· 
th~y:·•11.er¢by :at.e autp,c,:r.1':zed :a·n.d. dir:ected to exe6u1:fe and.· d~J..iver ,to 
eEich r,f'· .said i1nstit.utioris, ;re'flp~cttvely, .on· :b~hal,f -(>f and, in .ti.h,e 
palil~ ··,ot;.·· tttis· Qo;npemy·, . ~ •. Loan _;AgreE,ment substantially·. in the fo~m . 
submit:t~a·· to :and .. approyed a~: thi's :meeting, ··w~th b)J~nka ~ppropri·a.tely 
fil~:~d. _.1.n·., and ·w:t.tn· su9.h cpangeJ,:s therein as· s:hall be appriw·ed 1.ry ·• · · 

.· ~he>qff:,.:~er -·or-··:th1s Qompany:· exeo.v:t.lng the same r .his' execution ·the:re .... 
of: to:·~~ :oQtlcJ.,;:µa:tv.-~: .evid.enc,e of su~h a.pprov:aif ,!ih.d .. pe· it· 

. ' . ·•· .. · .. · ... ,· '( . '.· . · .. ·· .'.·.. . . •··· . . .. · . .. •··· · .. ·•· .. ···. .. : . \ .. ·... .·· .·· .. ·, . ... .. . . 

·.:.·1·· .... · . . 0 . ., FURtHER RESr9.L.YED,.i. t~~1' put,·. ri· ·tsp.at.~t to satd. :Ltoa.~· Alg;peet. mhents; ':-tnis 
. . . o~papy :~or??ow :r.o:m.. a.a d e::: ' n•s u · ,i..ons., re~p¢~· :lvrf .y., . e respe<:r- · 

. -'·· . ,tiv.e·.-amounts_ {aggr~;ga.~lng .. $.:35,,oot)J00O) .~·e.jioppositf .their· res,p~otive 
name.a Jn.. sai.dEbthibft A,· ~u,,ch borrowing~ to bee.v;aenc~9 .by· thfs . · .. 

·. C,9mpany 1 a. ,No.tea ,for' said_ aip.ounts,,. su:ti.etantially, ln: :tti:e. J'orm,· of- :Npte 
. subm:ft·t.·ea t.ii apa.··appro.ve_d ·a.t th~s ~e~tiBg;: ~~cl that·· upon:_ reo~ipt · o:r 
sa.tti -~m?u11ts.., thec'r-;res1de.nt, o.p ·an;{ Vie:Ef rx-ea:td~nt, ·and the ~;re,(a,urex-

. or 'aul7:.:-J\ssistE1nt T:r:'§~$.urer. or ttli_~-. Coµipany .· .• ·l?.~. ·~pci tn.~y •ber~by a:r?~ . : 
a·ut).jor.1·Z,E!(t Billd di:~-~ct.(?d. to ~JC.epute,' and· gel1ti~r t() saic;i: · 2· .lrist·i"tu-
tiona., .. :tespe(ltiv~ly·/ .. im ·bep~lt: ·:pf" ,a:nd: .. 1n·iih~::.natrte ,of >this. Ooxnpa.ny; . 

• ~.o.t,e.s, in: th.e ·principa+- _a:inounta. b:o:rr.o\'fed ··trom -a·atd.· g .1na,titut1pna,, 
r~sp:ec ~1 y.ely, ·, a·u1>etant'-a.11y _ill thE=! :rotJJJ.. S_ij't>I.Ili~ted ·to. and .?.ppro·ved 
:at>th~:.:n,i~etlr,ig, -:~l~h· .. ·.;t,.1~r\lqr·i1ppro.p:raiat.e:)..·r .. r-1~:t.E?d:1n~ .apd ·w1_tll ... ·· 
siic.h:.ohange~t:·1Jher~:tn;aa maY 'b"e. ~pprpyed:.:by t:~e: off1rie:ra· of tp.is 

, Compa-ny :e:x:ect1·ting_ 't.be: ::same/ t-he}r e~eo.ut1Qn.\ the·r(3.·bf t.o b¢ 
:coriclusi-ve ievi.oeri~:e of su,ch 'Oa.ppi-ova1; and b~-. it· . 

. ·· .. ··.FURTHER> RE$0LYEP·~. · t.hat · '.th~: ·:rsffi .. eerii ·Qf> 'tlli,~ Company),be:· an.:4.· . . • 
th~y hert3by :a:1'¢aµ~l10tizep. ·and. d1:teQ1iedto·: go. and'.:.perfortn a11.·a9ch 
ac_ts:~nd. tn:\.pgs :~Pel ;.to.·.· ... stg~. ~11::-.sµch /locllIJ\ents· .and· certif.'1.ca.tes.·· a.rid 
to<take::al..1 :. st1cb:Jrther .. st,ep1;· a.s:~ybe 11eqJH31uir.y· or.adv:t·s;able:: :O·~ .. 
C~P..l'l'V·0l'lt~nt,.· a~d\pr:ope:r .to .c~r.r.Y ·o:ut .. t1.i~.·.•· .. 1nyent·..-9r ...• tlle. roregqing:·, 

· re1.3:olu.tiorts.. --anq fillly; ,·· to perforim: · the prov1s1pn1?: or .:aaid :t;qan • · · 
Agr~.erri~n~f ~n_d :,~aJd · N.qtea ~ · · · · · · · · · 
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The next matter presented to tte meet:i:,ng was consideration of 
the approval of 2 plan f'or special awards in the form of restricted 
stock options., as approved by the Sal.ary and Compensation .Committee 
and the Management Com.mi tt.:ee ~ :Vir. Love co:mmented that this plan 
was a partial answer to a broad demand.for stock options which is 
not feasible .s.s too many people are involved.. After discussi·on,. 
upon motion duly made., seconded and unanimously c.c=trried., the 
following- resolution was adopte-d: 

R.ESOL'VED., that the _plan for special avrnr-ds in the form of 
restricted, stock _optJo:ns., as presented to the meetipg and approved 
by ·the Salary 5;nd. Cornperisation ·commi.ttee of this Board and 
pursuant to which the I~anagernent .. :Commi.ttee is authorized· for each 
f'isc-al- y.ea.r for a perio¢ of five years to seJ..__ect :key: executives 
f1 or ap award of a· stock. ·option !""'qr not exc.e.eding 3,, 000 shares of' 
O·or.mm::in- stock, with a maximum aggregate number or° such shares not 
to exceed·21,000 shares each year, at a pr.:Lce .of 95% o.f the ·market 
price·· on .the date of the·· award, and upon the· other t_erin.s and 
conditionJ,· as s.et forth in the plan b.e and the same is hereby 
authorized and approved. 



I The Chairman next.presented to the me:eting the recormnendations 
of· the -Salary and Compensa:tion Committee of the Board of Directo::r·s 
with .respect to the p8.yme-nt of bonuses for the 1961 fiscal :fear 
to executi ves.1 super\riso.r-y., sales., office and similar per·sonnel. 
These recommendations were discussed at length, af'ter which, upon 
motion duly made., seconded and unant:mou.sly carried,, it w:::::s 

RESOLVED., that the payment of bonuses by· this Corporation for 
the cur.rer1t fisc·:3.l year in: the aggregate amount of $1,,842, 282 as 
reco.mmendec:l by th€ appropriate Co:mmittee or the B.oa:rd of D'irectors 
and repoi-:itE=<i to. this ·meeting.,. be and.)1~reb;/ is approved., and that 
said amount he set ·&side and ·accrued· on the books· of this Corporation 
in accordance with th~. reco:mroendations of said Committee arni paid 
on or before De·cember 31, ·.1961 in such amounts and.· to sucp. · employees 
.as .dete:r"miried by said. Gommittee; provided, however., tfrat· as ·to' those 
exec.utivc;s ·whose discretfonary bonus ispayable in acco.:i.-idance with 
written agrefement·s, the b.onus. amou·n~ d~terrnin.ed· fo.r. such •·.execu.t:i ves 
.shall be. paid·.,. in accordance with the terms of such agre.emen:ts . 

... RESOLVED :FT.JRTHER; th.at .thi,s Board of Dtrectors doe.s h~.reby concur· 
· ·in the r€3Co~epdati.ons of· its· appropriate< Gbmrnittee as ·retiorted t.6· .. ·· 
thiS. ·rr1ee·ting 'With ·J.-ie:spect·:tc:>, .the payment :of. discretlp~t:1:PY. bonqse.s ·ror 
this .fiscal year by v:a:rio'wt suhsidiarie·s.>-o.f t.his Corporation.,- subject°;, 
howeyer:~·: t9 ;appropri .. c.i.te a9tion by the .Board bf Direqto·rs or eacJ1 6.f 

.·sqch s,ub~idiaries; 

RESOLVED FURT:a.ER, . that 'th? proper off Jeers be. and they· .hereby· 
~re authortzed to do :~9Y:and a·11 such.further,, acts. andthings, as.· 

. ·rnay.::be"; n.eciessary~ .and. grope~. to. carry• out- tne intent an<i·pv.rpqse.s 
·. qf · these.:,resolutions and the recommen.dat.ions and d.i$termtnatibt:1s of 

said:.Qo~tttee·~··,. 
. . 

· . •,:In ·c onnectton. 'Wi:th th~ . foregoingl Mr. Love. conµn.epted. that. · 
Divisional p~rSQh11el:WilJ/··be·tv:iid 1,irge°j.y i:p .·propor.t;ton .·t,o.-bheir 

.. 'fies:pe_g·f.tve. profits. ·and,': g~p{=J:-?1.:·staff •. personnel ·{broadly}· :will . he. 
· r·educect··ty .:t_ne ;am.otint ·of<r.¢.o.uct:ion · in .p:rDfft5·-, .. 9v:arJo.ut:ohe~third • 

... . :.:./TB~re:. Wi:Il be ipnUlller,abl?'.>e~iepttons J)ecause-. of promot.iori:S? ... 
. trf111~f~;rs>gnd specia:~,. pe:r.f'orpiance~. in <iifricu1t sJ tuati,ops··~: ·With: 
: . t.J.ie :. UI) ~wipg /,;n JSqs}n~s s : B.Ji,d· · ,the . tight e•ni11g · q·:(. th.e · mar le et: f .qr · g9pd. 

r .. •,1·· ··. it{ ·. 

.·.· pers·opn~l-, ··+9we:rf ·b:r1cjc~'.eif::epipl.9ye;es, suGh as c1e:r1cal, .. st·e.npgr~phic.,. 
·tra,n~por:tat.ion ?-pci.;the· ~~ke .vrill .probably not. 1:>e· :r~<i.uced :this iear . 

.. ::rt :was': th~· c.6nsensus·, ot·t.h..~ :meeting that tbg .:Bo:ard of Dj,re.ct:ors 
· ·shp.u14 ·at; thjJ:f. :t:i1n,e: §pec1-tf9.ally approve .:PaiTJ11e:r.tt . of :y~atr-•end ·bop,tt~es ·· 
. tq·::rvres~J?s,-,,·J!9wan.,·· .• ··(,¼:r:~~r\,·.:.Kl:itf3e;r..,. Lo:r.d) ·.Lcl'tre:,.•;:My~r.s, ... Rau~ti: clpd,. Upson,.• 
D:Lrec:tpr:s:p;r:·.th~ (]Q.:f>por~tiol:};.as determined·· 1:>y .. the Bpprop.plat~ ... 
Qolll!lti't:t:e~ <.of th~ · Board/,ot:=.J?:\fe.r;.tors and. JI1·9Jud.e<i 111 :the· i(ggreg_at·e 
·ambµ.pt:-:.o-f ~ear:..end. "bori11se:s~• ;tiet•e·1paboye apprpve.d ·with re·speqt . to 
.tne. ·C!5X1)0..ra,t1on.; . Th~X:~).l:P.PP. M~ssr:13. Cowah~' G_re.~r, tatf?,e:r JWd "Lord 

. : ·+et-t.- tnE=:·meet1ng:a11d::. pj_.q.,:n9f:p:arti·cipat~ in.· th~ d.tscus.sioh .. or •. ac.tioh 
.·. with r·espec]j to their: J~.c>niise·s ~. In t·heJ:r a,bf:}t;;hce anp. after f'i..fJ;l. . . . 



I 
d:lscussion., the following res.olu.tion., upon moti-on duly m£ide and 
Seconded., vv-as unanimouslY adopted by the rema,_ining Directors 
present., there being throughoqt a quorum of the Board of Directors-: 

RESOLVED., that this Board of Directors does hereby specifically 
approve the payment of the year-end bonuses to Messrs. Co_wa:n., G.reer., 
Kaiser and Lord; as determined for them respecti'vely, by the 
appropr.iate·: Comrnitte~ of', this Board of Directors and included- in the 
aggregate amount of year-end bonuses hereinabove approved -with respect 
to the Corporati.on. 

Messrs~ Cowa:n~ _ Greer:., Ka:i.ser a~1d Lcn~d then- returned_·. to the meeting 
and enterBd up.on·:· the discharge of their duties. ··Messrs. Love, Myers.:; 
Rauch andUpson :,then -lef-t the meeting and. did not participate in. the 

· discussion or .,.ac~Jon with respe.ct to their bonuses" In their absence., 
trie rollqwing ·resol.ution, upon 1notion duly mao.e j secqnded and... · 
unanimously·car,ried.1 was. t3.dopt;ed by. the remairiing .Di:;r:ectors present, 
there being. thrroughout a 9:uorUt--n of the Boar-a:· of DireCtors:-

RESOLVED, .. that thi-s B()ar·d of ·n1rector.s _ do.es he.reby specirically 
.approve. the payment of the year-,end bcmu.ses to ·Mes3rs ~- Love., Myers., 
Raµch and Upson;, as _d~t¢rmip.ed- for them respect!: v·ely., .. b:yr the . . 

. appropriate .. con-un'ittee of this Board of .Dtrect;ors \Snd incltided ·in .thl= .. 
_agg:re1sa.te a.nio.unt of year-end bonuses heret-nabove app:vo.yed with ·respect 
to the.· Corporation.. . -

:MessriL.·, :.Lov~::,· Myers.,·: Rauch and Up.scm: tb.~Yi returned to ·'t-he 1neeting 
·and' ente}'.':ed'. up-qn the discbc3.rg;e· or their duties .. 

·. R~f'errii1g: :to:: th~ r~Col11ffienclatipns of the: .Manag;emerit _and\-Exe9µtive 
Cornmi-ttees ·eope¢i;ning i;he. sal.:$· or Iiquidat:t_on of the Peerless ·-woolen 
Iv1i}l.,1? DiyJs~on;: ~T~. LQye.,'.sugg·ested that .actibJ"( b~-. takerr· at. th:i:s time 
· upqn :such ,ree;blDineptiat-:i.cms·. _. In, this- conneGtion . it, wa~t po_inted ·out 
; _that. Jt now,::appte9::red, that: we wo.uld be· s_uc.ces.·;s.fuJ ip fi.pdlng a 
pµr9ha.s.er ,fpr'tlle:,:Tif'ton l)J)er·at.im:1as a.· gofDgcon,oe:r.n ··and,afte:r fuil 
discussion(ot:the, .. matte~' and, J)f. ,the. coritin~ing fl,~~.vy·_ lQf3S?.$' 1)1::i,ng 

:experienqe,.d<in·::thi:s. ar:ecf,·-.. th~. f.ollow:l.ng ,)?esolt(biori~., lipon,}nottcln 
:_duly made:,_. s_ec,pn.:de'd and·· una:11.i.mousI_y carried., were adoptect:: 

. ., ... 

·• RESotyEb·,.· th~t--this, C_q;rpo~a.~lon ·sell: and_ gonv~y t.h.~_<feql: pr,operty,; 
'Jeaseh6ld ~11ter~i.,,t13; -ma:cJ\inery:~ eq~ipment·, ,~ti:d such ot;.h.er pro.perty 

.. :_ci·o1~pri~ing>.Q'.r: re~a:t.lng to its ··wool mcinttf.actµ:rlng ·:operatio~s at.· T:tftOJlj 
Oeprg;a.J,, a~: ge11e:r?a~1:1~~ :.d:il:3Jiµssea/.at this ·.meet:t11g-.'.an"d as .shall be Aigre~d 
-Upor1. b~t"We.e>J:1)-:tS••,;Q,.ffice:rs, .here·in .authorized::carid ·the, ptlronase · .thertfo:f' ~ ·. 
upm:i :SUch·:·•t~rm·~ arid at" such .price as . f3hail pe' ·agreeu to hy· saf_d 

· paft_ies_; ,:·,ano..· · ·· · · · 

~S.OL\TEJ):, th<1t _the Cpai~an. o;f' the ,·13.oariir ,-Vice Ghairn1an pf the 
Boa.rq,'., µ~cµtty~·:vfce_ p~~sie.e..nt,. S~nior Vie<~: .... Fr~i~d.dent,._Vfce P.x·esid$nt., 
·T.r.e3:sur~.t/·,isf;c.!Jetary•, ,: :/!i,sl?~~t.airt.: :S.e::9pe,ta·ey ·ot: .. :·tnifr-.•qorporat:ton/ of any. 
one '.o:r more of· sueh··off:i:c:e;r's; be and the~r a:r'e ·he.r-e.b,y authoriz~d., 



· empowered., cm.d dire.cted to negotiate f'or and consummate the. sale and 
conveyance of the .af'oresa.-id property., and to execute and d~li•ver in 
the name arid on behal.f' of this· Coi-:iporation any and all de$ds, 
assignm-ente., bills of sale., transf'ersj' certificates and other documents 
conveying an.d .transferring .to the pur1chaser th-2 real and personal 
property of Burlington. Industries., Inc. compri·sing the woolen manu
facturing facilities·which it operates at Tifton., Georgiaj including 
specifically but riot limited to~ a deed or deeds conveying the real 
property., bill of sale conveying :the personal pr-ope:rty., assignment 
of i'ts interest· as Lessee or Tenant urider the existing lease dated 
May f'.7., 1960, as _amended December 2, 1960., bet-vrnen Trust CompanJl of 
Georgia., B.$ .Lessor; and Bi.1rlington Industries, Inp. as Lessee., 
assignments of its .. interest as Lessee under· two existing 'leases 
betwe:en Mrs. V.irgi:hi.a iJ;ift Brwilby as Lessor and Burlington Industries., 
Inc,, ·a.s. Le5see ::covering two. warehouses at Tifton., Georgia, and other 
do.cuments relating to ·the t:ran~fer of the business of this company I s 
wooT. ma.nu,factu.ring operations at 'rif'ton, Georgia., ar1d generally to 
do ·any_ a_nd 211 such other acts and things as may be necessary: e>·r 
appropriate to negotiate and complete said transaction of.sale· in 
accordance with the true intent- and purposes of these resoluttons., 
·heieby ratifyfng_andconfirming a:Ll that said officers of th:i..s 

·_.Corporation.,·.or· any: of ·them., have done or may do under at1d by Virtue 
of these res,olutions . 

. · R.ESOIJIED, .that.tl1e Chairman p.f the Board., Vic~ .Chai·rma-n or· the . 
B.oar.d.,O::: Executive :v:ice .President, . Seni:or Vice Preside·nt., V'fee ·Pres.ident:; 
·i:greasuter:)ir.i:q,Se:cr~e.tar.y-. oi'· this_Go-rpqratton.,. or .. any one :or···roor,e of . 
Sl.ich' 9f'f>1e:e:rs,· ··.b¢· anci·:triey are he:i:-eby authbi\ized_; empowered arid· 

. dlrected: t'o ·:negoti'ate tbr the ·sa.1e· apd to .c·onsu,Tunate the.- sale ::Of 
the Pee~::t:E:·ss· Wooler.{.MilTs plant:. at Eos·sville,. Georgia upon- ,the 
t'ei-·m~::·gene:rally. discussed at this mi3eting . and 1n 'thf: e,v~nt . such 
· sale····cannot··,be· · cfonsumrnated·. Upon satisfactory terms.,. then sa,id .. 
officers.: b~ ::·and tne·y· are hereby. fi.utho:r.ized a·rid directed. to iJquida:te 
saict lfl~nt in. the· interest bf: the Corporation. .· . 

·: ._:;It: was~. agr,,~ed·:: t:pat the .·next 1:foard Meeting wtll prol~EJbi.y be ·held 
in {}ha1:l o~te··J ·:-North Carolinµ on :Monday.,. Oet:ob'e.r 30., 1961, to be-
·a,ccoµipanied-\by· a. v~is'it to some of the 1iearby plan:ts. . 

'.Tl3J;;r$. beiils; ·pq ~'tirtp._¢
0
~· business. t.o come· before the ME3~ting . ., tpE! 

sam~r/ ·up9n: mot:1-qn 'dµly made.; seconded. and .c·ar:ried;1 was adjourn$d. 
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ATTACHMENT E 

TO MARCH 22, 2018 LETTER 



Adriana Gittinger 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Ryan-

Peter Gregg 
Thursday, February 01, 2018 3:10 PM 

Trail, Ryan 

RE: Cheraw 
US Industries Lease.pdf; US I Financing Request.pdf; Finance 

Committee Minutes.pdf; Rod Plant Costs.pdf; Payment.pdf 

We are continuing to look for the Burlington lease and the third page of the Reeves Brothers lease. In the interim, I 
have attached another contemporaneous lease that was part of Guidestone1s liquidating lease program, between 
Guidestone and U.S. Industries, Inc. I have also attached a couple of documents relating to the lease: 

1. U.S. Industries, lnc.'s request to Guidestone to finance the construction of the relevant facility (a sucker rod plant in 
Longview, Texas). 

2. The Guidestone Finance Committee minutes reflecting approval to lend approximately $350,000 (based on estimated 
building cost of $340,000 and estimated value of the land at $10,000}. 

3. The breakdown of the cost to construct the facility, in the amount of $342,000. 

4. The Guidestone payment to U.S. Industries, Inc., in the amount of $342,000. 

If you have any questions about these materials, please let me know. 

Regards, 

Peter 

Peter T. Gregg 
DuBOIS BRYANT & CAMPBELL 
303 Colorado, Suite 2300 
Austin, TX 78701 
0:(512) 457-8000 
D:(512) 381-8085 
F:(512) 457-8008 
bio 
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· LEASE 

TIDS LEASE AGREEMENT, made and entered into this ~f day 
of /i ~ , 1962, by and betwe.en ANNUITY BoA.RD OF THE SouTHERN 
BAPTIST CoNVEN'TION, a Texas Corporation,. with principal offices at 
511 North A.kar~ Dallas 1, Texas1 (hereinafter called "Landlord"), 
and U. S. INDUSTRIES, hm., a Delaware Corporation, with principal 
offices at 250 Park Avenue, New York, N. Y. (hereinafter called 
''Tenant"). 

WITNESSETH: 

.. · ·THAT 'the Lana.lord, m· cons1a.eration· of tne renrs,-covcnants a1ltl 

agreements hereinafter promised and agreed by the Tenant to be paid 
and performed, doe.s hereby lease, demise and let to the Tenant, and 
the Tenant does hereby lease of and from the Landlord the premises 
described in Sehedule ''A'> attached hereto and made a part hereof, 
together with all buildings and improvements thereon and appur
tenances thereto ; 

To RAVE AND TO HOLD the said premises for an original term of 20 

years, commencing on the 1st da.y of September; 1-9621 and ending on 
the 31st day of August, ~982, subject, however, to the Tenant's right 
to renew and extend said lease for three additional terms of five years 
each as hereinafter provided. Said lease is subject to the following 
tenns and conditions: 

ARTICLE 1 

REN'r 

1.1 The Tenant _agrees to pay to the Landlord as consideration 
for said lease a net annual rental of $3L V,f, payable in equal quarterly 
installments of$ 7, "'' in advance ol the. first day of September, De
cember, March and .June of each year µuring the term of this lease. 

1.2 The Tenant covenants as additional r.ental hereunder, that 
the tenant will pay during the term of this lease including any renewa1 

d.L-<- e:5l'-}/u__.?-~rv"!' JvnL, .. 4"??.~"7nbtf i ,{_,U,.,_,t_ __;;;:),(,.C~r~·-•:•.,t- d.u-_,_j 
~ -'J i- '- _:,..: ,.7:--. • • ., .-. ,,.-r::.~ • 
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term as and when the same become due and payable, respectively, 
all real estate taxes and special assessments, all water rates and other 
charges, ordinary and extraordinary of every kind and character 
whatsoever, upon the demised premises, or any part thereof, or any 
building or improvements of a.ny kind situated thereon, all of which 
taxes, assessments, water rates and charges shall ~e paid by the 
Tenant promptly as the same become due and payable, so that no de
linquency or penalty shall accrue thereon provided, however, that the 
Tenant shall not be required to pay any. tax, assessment, water rate1 or 
charge upon or against tl1e demised premises, or any part thereof, so 
long as the Tenant shall in good faith contest the same or the validity 
thereof, by appropriate and legal proceedings, which shall operate to 

.. --···. ···- ..... --·- -prevent the taxing, assessing, forfeiture or imposition so contested, -or· --
the sale of said premises or any part thereof, to satisfy the: same. 

1.3 .AJ:iy installment or installments of rent and any other money 
accruing under the provisions of this lease, which shall not be paid 
within 15 days of date when due, shall bear interest at the rate of 8% 
per annum from the date it is payable under the terms of this lease, 
until it shall have been paid by the Tenant. 

1.4 If the Tenant shall default in the payment of any taxes, 
assessment.s, water rates or other charges for 30 days after said 
charges shall have become delinquent (unless the Tenant in good faith 
is contesting the imposition, validity or amount of any such item), the 
Landlord may pay the same and the amount so paid, with interest 
thereon, may be added .as additional rent to the next installment of rent 
becoming due on the next rent day in the amount of such taxes, assess
ments, water rates or other charges. Such amount if not paid by the 
Tenant ( unless contested as aforesaid) whether or not paid by the Land
lord, shall for all purposes be deemed to be ;ent due and payable on 
such rent day or on any subsequent rent day as the Landlord may, at 
the Landlord's option, elect but, it is ex.pres.sly understood that pay
ment by the Landlord o.f any taxes, assessments, water rates or other 
charges, shall not be deemed to waive or release the default in the 
payment thereof by the Tenant.. 

.\ 

.. , 
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.ARTICLE 2 

MAINTENANCE OF PREMISES 

I 

2.1 The Tenant covenants and agree~ that any and all building 
improvements created or placed on the demised premises at any time 
111-ior to or during the term of this lease shall ·be kept by the Tenant 
in good and substantial condition, order and repair outside and inside, 
including all foundations, retaining walls and lateral supports, at its 
sole cost and expense, and the Ten8llt agree.s at its own cost and ex
pen.se, to make all necessary repairs to said buildings and improve-

. ments, whether the same be usual or unusual, structural or otherwise. 
The Tenant further covenants and agrees at its own cost and expense to 
··take-care-·of--and-ireep-irrgootl-conditi:nn,-urde:rand-r~p-afr-th,r-·sidewatks- --- · 
abutting or fronting upon the demised premises and the curbs adjacent 
thereto, and agrees that it will comply with all the orders, regulations, 
rules and requirements of every kind and nature relating to the 
premises and the use thereof, now or hereafter in effect, of the Federal, 
State, Municipal or other governmental authorities having jurisdiction 
or of the National Board of Fire Underwriters, whethe·r they be usual 
or unusual, ordinary or extraordinaryt and whether they or any of 
them re]ate to structural changes or requirements of whatever nature, 
or changes or requirements incident to or as a result of any use or 
occupation thereof or otherwise, and the Tenant shall pay all cost 
and expenses incidental to such compliance, and will indemnify and 
save harmless the Landlord from all expenses incurred by the Landlord 
by reason of any notices, orders, violations or penalties filed against or 
imposed upon the premises, or against the Landlord as owner thereof 
because of the failure of the Tenant to comply with this covenant. The 
Tenant shall have the right to contest any order: issued against the prem
ises by legal proceedings or in such other manner as it may deem advis
able, and may have any such order, rule, violations, requirements 01· 

notice cancelled, removed or revoked, without actual compliance there
with, and if any actions or proceedings are instituted, they shall be insti
tuted and conducted in due course by the Tenant in the name of the 
Landlord ( or at the option of the Tenant, in its own name) at the ex
·pense of the T~nant and free of expense to the Landlord, and if as a 
result of any such proceedings, any order, rule, regulation, violation, 

I 

l 
I 
i 
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losses in excess of $5,000 to the Landlord' for disbursement in the man
ner provided in Article 5 of this lease. Upon the execution of this lease, 
and thereafter not less than 30 days prior to the expiration of any 
policy providing coverage required hereunder-, the Tenant shall deliver 
to the Landlord certificates of insurance issued by the Tenant's insur
ance carriers evidencing existence of the insurance coverage required 
hereunder and the payment of all premiums due thereon. The Tenant 
agrees to pay the premiums as they accrue, and if not so paid, the Land
lord may, at the Landlord's option, pay such premiums. Such accrued 
premiums, whether or not paid by the Landlord, shall be deemed addi
tional rent, and due and payable upon the next rent day or any subse
qnent rent day. Payment of such premiums by the Landlord shall not 
be, deemed a waiver of default in paynient · by the Tenant, and the 
Tenant, whether or not the Landlord shall have paid the premiums, 
shall have recourse to all remedies hereinbefore or hereinafter provided 
in the event of default by tbe Tenant in the ~rformance of the terms 
and conditions of this lease. ·The Tenant shall, during the term of this 
lease, maintain personal injury and property damage liability insur
ance, insuring the Landlord and the Tenant as their respective interests 
may appear, such insurance to afford protection during the term of this 
lease in the minimum amount of $100,000 in respect of bodily injury 
or death to any one person and in the minimum of $750,000 in re.spect 
of one occurence or accident and for property damage in the minimum 
amount of $100,000. 

ARTICLE 4 

ALTERATIONS, .ADDITIONS, OR IMPROVEMENTS 

4.1 The Tenant may make a.t its own expense such alterations, 
additions or improvements to -the demised premises as the Tenant 
desires, provided that the Tenant shall not make any changes in the ex
terior walls or permanent $tru.cture of a-ny building without first secur
ing the Landlord's consent in writing thereto whieh consent shall not 
be unreasonably withheld. A. t the termination of tbis lease or any re
newal thereof, the Tenant shall at its own cost restore the premises to 
their original condition exeept for ordinary wear and tear and altera-

I 
~ 
i 
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ARTICLE 5 

DAMAGE OR DESTRUCTION To PREMISES 

I 

5.1 In tlie event of damage or destruction of the building or othet 
improvements on the demised premises by fire or other cause, the 
Tenant shall promptly give written notice thereof to the Landlord and 
the Tenant shall, at its sole cost and expense, and irrespective of 
whether the insurance proceeds are sufficient therefor, restore, repair, 
replace, rebuild or alter the same as nearly as is reasonably possible to 
their value, condition and charaeter immediately prior to such damage 
or destruetion, or with such el1anges or alterations as may be made by the 
Tenant with the Landlord's consent which consent shall not be unrea
sonably withheld. Such restoratioii1 repairs,- replacements,· rebuilding 
or alterations shall be commenced promptly and prosecuted with reason
able diligence, unavoidable delays beyond the Tenant's control ex
cepted. All proceeds from insurance polieies carried pursuant t.o 
the requirements of this lease, or other recoveries for loss to the 

. buildings occasioned by the damage, destruction or diminution of 
the demised premises, if they exceed $5,000, shall be deposited with 
the Landlord to he held for the benefit of the Landlord and the T-en
ant, as their respective interests may appear, and to be disbursed in 
accordance with the provisions of this lease. All· insurance money 
paid on account of snc:h damage or destruction, after paying the cost, 
fees and expenses, if any, incurred in connection with adjustment of 
the loss shall be applied to the payment of the cost of the restora
tion, repairs, replacement, rebuilding or alterations, including the 
cost of temporary repairs or for the. protection of property pending 
the completion of permanent restoration, repairs, replacements, re
building or alterations ( all of which temporary repairs, protection of 
property and permanent restoration, repairs, replacement, rebuilding 
or. alterations are hereinafter collectively ref erred to as the "restora
tion"), and, unless the Tenant shall be materially in default in the per
formance of any of the Tenant's covenants, agreements and undertak
ings in this lease provided, shall be paid out promptly from time to time 
as the restoration progresses upon the written request of the Tenant 
which shall be aceompanied by a certificate of the Tenant setting forth 
the names of the contractors and others to whom moneys are due i-n con-
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ARTICLE 7 

Rmtt.'l' m,· PuROHAsg 

I 

7.1 The Tenant shall have the right to purchase all or pa1·t of the 
demised p1·emises OJ). the -following terms and conditions: 

(a) During the last five years of the 01·iginal 20 year tenn 
and during any subsequent five year renewal term in efiect 
under this lease, the Tenant shall have the right to purchase 
the entire demised premises, at a price of $ ~/J; ,s,',of during the 
last five years of the original term period and at a prico of 
$1:;t~/-t.oif during any renewal period, less, in each case, the 
amount or amounts theretofore received by the Landlord in 

. ___ .re.s:pe~t i:,f @Y .. :RQ.r.ti011_Qr pqrtjQ!J.§ __ oJ_tji~ d~i:nis_e<;]._pr~m.j_~Q~ as 
purchase price· from the Tenant or as the proceeds of appro
priation by eminent domain. 

(b) If the Tenant shall at any time during the tenn of this 
lease propose to alter, remodel, add to or construct improve
ments to or upon the demised premises of an estimated cost in 
excess of $25,000, then, at the request of the Tenant, the Land
lord and the renant shall enter into good faith negotia.tio11s 
looking toward the execution and delivery of a written agree
ment between the parties to provide (1) that the Landlorcl shall 
promptly at the Tenant's request pay to the contractors alter
ing, remodeling, adding to or constructing such improvements 
the cost of effe(}ting the same ·as it progresses, upon certification 
of such costs by the supervising architect, and (2) that the 
Landlord and the Tenant shall execute at the .time of such pay
ment an agreement changing and amending this lease to the 
extent necessary and appropriate to provide for payment of 
interest on progress payments, and increased or additional 
rentals over the remaining period of this lea-se sufficient in 
amount to amortize said cost paid by the Landlord to the 
Tenant payable quarterly together with interest thereon at the 
rate then required by the Landlord over the then remaining 
unexpired original term of this lease; all conditioned on the 
Tenant having performed all its obligations 1mder this lease up 
to that time; a;nd the payments of rents under this lease not 
being then in defaultt a.nd the Tenant's then financial condition 
and position and th.e statements thereof being acceptable to the 
Landlord. 

. I 
! 

J 
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ARTICLE 8 

USE OF l?RRMISE..c:; 

I 

8.1. rrhe Lessee ·agrees not to permit tl1e demised premises to be 
used for any immoral or illegal purposes, or for tl1e sale or storage of 
alcoholic beverages. 

ARTICLE 9 

·A.ssIGN:MENT AND SuBLET.rING 
I, 

9.1 .. 11.he Tenantmay assign this lease 01· sublet the demised prem
ises or any portion thereof from time to time to sucl1 tenants as t11e 
Tenant may select, or may, subject to the limitations contained ·herein 
with reference to alterations, additions and improvementst alter the 
premises to suit the requirements of such tenants. No such assign
ment or sub-lease shall operate to release the Tenant from the per
formance of any · o:f the covenants herein contained to be performed 
by t11e Tenant, bU:t t#e Tenant shall be and remain liable for all obli
gations imposed oii the Tenant unde:r the terms, provisions and con
ditions of this lease ·until, except and unless the Tenant shall be 
released in writing by the Landlord. 

ARTICLE 10 

···, TERMINATION JfOR CAUSE 

10.1. In the·case·of insolveney, bankruptey or attaclunent p-roceed
ings against the Tenant, involving the demised property or any busi
ness conducted upon; said premises, this lease shall not be deemed an 
asset that can be passed on to creditors, but if such proceedings con
tinue beyond the period for whieh rent has actually been paid then the 
Landlord shall l1ave the option, immediately and witbout notice, to 
terminate this lease .. 

,, 
I ,. ,, 

ARTICLE 11 

RIGHT OF ACQESS 

11...L rrhe Landlord shall have the right to enter into and upon 
said premises, or any part thereof, at all reasonable hours for the 
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ARTICLE 15 

·· · · PEACEFUL p OBSESSION 

I 

15.1. If the Tenant sball perfonn all and sillgular t11e cov:enants 
herein agreed to be perlo:rmed by it, the Landlord (including the Land
lord's successors or ·a.ssigns) shall warrant and defend the Tenant in 
the enjoyment and peaceful possession of the demised premises during 
the tel"Dl of this lease against the lawful claims of all persons claiming 
by, through or under the Landlord, but no further. 

ARTICLE 16 

OPTION TO ·RENEW 

16.1. In consideration-of making of tl1is lease and the payment of 
the rentals her~in provided for, the Landlord expressly agrees that if 
the Tenant shall give notice in writing to the Landlord at any time, not 
later tba.n two months' prior to the date of the expiration of the original 
20 year period of t~ lease or any renewal thereof, the Tenant may, 
at its option, renew. this lease for three additional consecutive five year 
terms at a11 annual rental of $ / fi q 1 D , payable in advance in four 
qua.rtedy installments of$ "2,'ffZS<>eael1 on tl1e first day of September, 
December, Ma.rch and June of eacn _year during s-uclt rene,val term, 
and in all other respects subject to the same terms and conditions as 
arc herein set out to· go.vern the original tenn of the lease. 

ARTICLE 17 

CoLLECTION COSTS 

17 J.. In the event of default by the Tenant in the paylllent of any 
rent or indebtedness· which ,n:iay, become due and owing hereu~dei
by tl1e Tenant to the Landlord, and tl1e same being -placed in tl10 llands 
of an attorney for eollection, o:r being eolleeted by suit or through bank
ruptcy proceedings, th~ Leasee agrees to pay, in addition to priµcipal 
and interest as may; be _th~n due and owing tbereo~ the Landlord1s 
attorney's fees and a\l 9thei;- costs of collection in amounts not exceed
ing 10% of such pri~cipal and intere~t. 

i. 
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Before me,l1Jv1sE- /tftY J.-f: s , on this day personally appeared 
H • r- /l t-.A- eK.. wii:=l-l..!. , known to me to be the person whose name is sub

scribed to the foregoing instrument, and known to me to be the v1cE PRESIDENT 

of .ANNUITY Bo.A.RD OF,'THE SOUTHERN BAPTIST CONVENTION, a Texas 
corporation, and acknowledged to me that he executed said instrument 
for the purposes a:nd cnnsideration therein expressed, and as the act of 
said eorporation. 

Given under my haiid and seal of office this J.2.d day of /} vp,.vt 1, 
1962. 

!·;:•::, 

STATE OF NEW YQRK .. I . ss. 
CouNTY oF NEW X OR;K. • • 

4::~~~~ 
Nata.ry P1tblie, Dalfas County, 'l'axpa 

~y Commisjon E:s:pires Aune i, 19--~~-

Before me, A"n1\. ·M. lJ[(,l~ k , ontbis day personally appeared 
'J?t~k-.-d D: · dB-ri'ex· ·; known to me to be the person whose name is sub
scribed to the foregoing fostrument1 and known. to me to be the 
Vice President of U .. s. INDUSTRIES, INc.1 a Delaware corporation, and 
aclmowledged to me that he·executed said instrument for the purposes 
and consideration therein expressed, and as the act of said corporation. 

Given under my Jiind and seal of office this .. -=if day of A-u3\lrl: , 

1962. __ , _ --~--l,/~ 
ANN M. WALSH 

1' Hotary Public, State of New York 
No. 03·4140301 Bronx Couoty 

Certificate Filed in New York CountY 
Commission Expires March 30, 1963 

•I••:!.• ~ I 

i 
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dated June 131 1956, recorded June 16, 1956, in Volume 474, page 187 
of the Deed Records of Harrison County, Texas, such right of way and 
easement being 17 foot in :width, e:x:tending 8-1/2 feet on either side 
of a centerline described as follows: 

BEGrnNING. in the centerline of the Texas & Pacific Railroad 
Company?s m~n line track, at a switch for a spur track, such 
switch being located South 86 degrees 15 minutes East 621..5 
feet along ~aid ~enterline of .i;uch railroad track from the 
centerline of Industrial Boulevard; 

T:ErENCE continuing easterly a distance of 72.3 feet {a dis
tance of 84.75 feet from the point of curve) around a curve to 
the right having a l)oint of intersection angle of 6 degrees 22 
minutes, a degree of curve of 7 degrees 30minutes and a tangent 
distance of-42.52 feet; 

TRENOE South 79 degrees 53 minutes ·East a distance of 20 
feet to the point o:f -curve of a curve to the right having a point 
of intersection angle of 80 degrees 08 minutes, a degree of curve 
of 15 degrees 34. minutes and a tangent distance- of 310.53 feet; 

Tm~NCB Mntinuing around said curve, a distance of 144.0 
feet to t11e Texas & Pacific Railroad Company right of way fence 
wl\ich is the point of beginnii1g of the centerline here described; 

Tm~xci,: eantinuing around said curve a distance 370.77 feet 
to the point o.f tangency of said curve; 

THENCB South O degrees 15 minutes West 710 feet to a 
point in the North line of the 16.42 acre pare-el described above 
by m.etes and hounds 

to construct thereon and to use, operate, maintain, repair, alter, 
reconstruct, repl~ce, move and remove a raihoad spur track and such 
appliances and. facilities as are necessary or convenient for the use 
and openttion of S"Q.eb xailroad spur track, as well as the rigl1t of 
ingress and egress for su.~ purposes, and all other rights necessary 
or convenient for th~ .enjoyment of such activities. 

: ' . 
Together with. all bui}dings, · structures and improvements now or 

hereafter located ~hereon. 

SuBJECT to the covenants, easements, restrictions, reservations and 
agreements containea,"in prior instruments of record in Harrison County, 
State of Texas, and subject also to any state of fact..c; an acm:irate survey 
might show. .. .. · · · · 
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Relief and Annuity Board of the 
Southern Baptist Convention 

~/~'\,'I• 
f(· di A BOAfrDI Sb;; 

5-1-1 North-Aka-rd ···· - ·-· ·-· ---·· 
Dallas, Tex.as 

Dear Mr. Noe: 

As I indicated in our phone conversation on Friday, 
U.S. I~ is currently iD:vestigating alternative financing for the 
construction of a Sucker Rod Flant in Longview. Ou.r Fetroleum 
Equipment Division plans to transfer to the Longview Plant the Di-· 
vision's Sucker Rod manufacturing operations now being carried out 
at its plant in St. Louis, Mo. Studies me.de by the Division and 
our architects indicate that the proposed new building will have 
the following specifications: · 

The Plant will be approximately 63 1 wide and 512' 
long, with an approximate roof he~ght of 30'. It 
will have sheet steel walls and roof, concrete 
floors, metal windows, a heavy steel frame for 
crane-ways for two five-ton cranes, office space 
for Flant Superintendent-and :Purchasing Department, 
toilet rooms and metal testing laboratories, in
candescent lighting, gas unit beaters and forced 
ventilation. The building wil.l be completely 
sprinklered with an automatic BP+inkler system, 
and will be 30,000 to 35,000 square feet in over
all ~rea, There will be·a parking space for 40 
automobiles and the plant will be serviced by a 
railroad siding. 

It is estimated that the all-in costs will be 
between $300,000. and $350,000. 

Because of the delicate timing needed in the closing 
o·f one plant and the opening and manufacturing stability of a new 
plant, we have already started construction of the new facility. 

:j 
·! 

·1 
! 
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Mr. Fred, W. Noe. -2- 5/14/62 

, l would be most interested in your indication of the 
framework'under which U~S.l. and your institution migb.t'be aPle to 
prqvide for the financing of this construction - and if you would 
like; I will arrange to spend a day in Dallas with you. · 

I am enclosing a copy of the u.s.r. 1961 Annual Report 
which I should have sent to you long before this. 

· In view of the timing on our construction pi:-ogram, an. 
early indication as to your suggested program. on a twenty-five year 
basis, would be most appreciated. 

HTK/mam 
Enclosul'e 

Since~ely yours, 

··················~·· 

H .. · T. Kerr 

! 
! ' 
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MINUTES OF FINANCE CO~TTEE MEETING 

Hay 17, 1962 

The Finance Committee met at 3 p.m. at 5ll North Akard. Members present: 
H. J. Blackwell, Claude Arnold, Harry Harlan, Ben C, Ball, R. M. Russell, Jr-. 
Cnrroll R. Spearman, Fred W. Noe and Owen Henley. 

i committee approved the following: 

Purchase. of 10 acres of land in Longview Indus-trial District to be. im
proved with a 30,000-35,000 sq. ft. manufacturing building, the total 

· cost fo oe· approx1.mifte.1y~3"50·,·ouo. - -we- are -to Tease- tlie proper.:=y~t=o~---
u. s. Industries, Inc. for a 20-year net-net lease@ 9.2% of cost which 
will pay 6 3/4% interest and retire the investment in 20 years. Renewal 
options are to be negotiated. We are to grant repurchase options as 
follows: at the end of 15 years,153% of original cost or $220,500; at 
the end of 20 years, 36% of original cost, or $126,000. 

2. Purchase of a tract of land located at 13400 Harry Hines Boulevard on 
Highway 77 in Dallas, being 278' x 358x46' and to be improved with a 
36,000 sq. ft. laboratory building; the property is to be leased to 
Southwestern Drug Company for 25 years on a net-net lease at 7.02% of 
cost which will yield 5% and pay out the investment in 25 years. The 
cost is to be approximately $275,000 •. We are to grant two 10-year 
renewal options at 5% of original cost and one 5-year renewal option 
at 5% of original eost. 

3. Loan of .. $1..88,000 to James R. Curtis which is to be a first mortgage on 
Lot 18 and 20, Block 7, Lynch Addition to the City of Mineral Wells, Texas; 
this property being 200' x 200' containing 40,000 sq. ft. improved with 
a one-story masonry building. The loan is to bear interest at the rate 
of 5 3/4% per annum and is to be repayable $1,321.64 per month whtch will 
retire the loan in 20 years. We will require assignment of a 20-year 
lease to the U.S. Post Office Department which pays a gross rental of 
$17,500 per year; the lease has one 10-year option to renew and five 
5-year options to renew at the same rental. 

4. In connection with the cotl1lllittee meeting of May s. 1962, at which time 
the committee approved a liquidating lease of $750 1 000 to Dymo Industries 
on the property on Bay Street, Emeryville, California, said approval 
granted two 5-year renewal options at 4% of originai" cost. Dymo has 
requested revision of the renewal tern~s and a repurchase option. The 
committee this date approved four 5-year options at 4% and granting 
Dymo the privilege to repurchase the property for $750,000 if Dymo 
abandons the property or if Dymo should lease the property to a tenant 
who stores or sells alcoholic beverages. They are also to be granted 
the privilege of repurchasing the property after 25 years for $375,000. 

'--··-··- ..... . 

I 
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1. LIQUIDATING LEASE 

Amount: $350,000 (appro¾imately) 

Lessee: U.S. Industries, Inc. 

Lease.: (1) Basic Term 

I 

20-year Lease@ 9~2% of cost (payout plus 6 3/4%) 

(2) Renewal Options 
To be negotiated - probably 3 1/2% 

1D1 

Property~ 10 acres of land in Longview Industrial District to be improved 
with a 30,000 - 35,000 sq. ft. manufacturing building having 
steel walls and roof, concrete floors, and steel frame. 

CCM.-fflNT 

1. Land has estimated value of $1000 per acre 
Estimated ouilding cost 

Estimated total cost 

$ 10,000 
340,000 

$350,000 

2. We have one liquidating lease with U.S. Industries in Silver Spring~ 
Maryland. The origin~l pu~chase price of this prop~rty was $1,265.000; 
it has an unamortized balance of $lt231,948. 

3 .. Statements show the following: 

12-31-61 12-31 .... 60 12-11-59 

Cur.,;-ent Assets $45,701,145 $45~878,734 $53,908,502 
Investments and Other Assets 5,675)140 5,295,8(}2 .5•.599,BOO 
Plant and Property 11,887 r9l6 12,363,987 17,770,612 
Deferred Charges 3,680,703 2,871,761 2,9511352 
Assets Held for Sale 966,978 1,807,461 
Tax Carry-over 4,107 ~000 31100 •. ooo 

Total Assets $72,0181882 $71, 317-! 805 $80,230 2 246 

C~rrent Liabilities $23,829,199. $27,723,777 $27,94.5,591 
Long-term Debt 12,959,343 10,5707217 137469,921 
Net. Worth 35,2.50,340 33,023,Sll :58,tH4, 734 

TOTAL $72tQ18,882 $71,317,805 $80,230.246 

Sales $95,603,5:59 $67,727,848 $87,330,546 
Cost of Operations ·92,536,896 87,494,283 90.349,474 

Operating Profit (Loss*) $ 3,066,643 $ 233,~65 ($-3,018,928) 

1tK: 
1· 4 ~ 

cont'd. '- ~ 
\ 

i. 
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4. U.S.I. wants the following repurchase options:· 

Percent of Cost Atnount 

At end of 15 years 
At end of 20 years 

63% 
36% 

$220,.500 
126,000 

Unamortized principal at the end of 15 years would be approximately 
$133,300; a profit of $87,200 would result from the exercise of the 
option. 
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ROD PLANT COSTS TO BE LEASED 
USI PETROLEUM EQUIPMENT DIVISION 

1. Land • • • • . • • . . • • . , . • • . . • • • • 
2. Shawnee Construction Company ... Building Contract 
J. Southall Plumbing Company - . Pl.umbing Contract. . 
4: Southall Plumbing Company - Piping & Duct Work .......... . 
5.. Railroad Maintenance & Construction Co. - Railroad Spur. 
6. Automatic Sprinkler Company - Sprmkler System • • • . • 
7 .. 
s. 
9. 

10. 
ll. 
12. 
lJ .. 
14 .. 
15. 
16. 
17. 
l8. 
19. 
20. 

Aoco Electric Company - Electrical Contract ..•..• 
Abco Electric Company - El~ctrical Installation ..•.. , . 
Longview Construction & Development ... Earth .Moving & Paving. 
Structural & Miscellaneous Steel Furnished by U.S .. Industries,. 
2 Five-Ton Bridge Cranes w/Ralls .•..• ~ •. + • ••• ~ • 

Electrical Distribution Panels •••....•.•.• 
Pittsburgh Testing Laboratory - Soil & Concrete Tests. 
Flexbox TB.e • • • • • . . . • • . . . 
Foundation & Hookup for Air CompTessor 
Plant Layout - By Consulting Engineers 
Malaby & Guth - Engineers •••.•. 
James G. Brown ... Engineer. . .. 
Leland A. Guinn - .Archi teat. . . • . . • · . • • . 
SBC Attorney 1-s Fees • 

16,910 
17,9a4 
6,130 ,,,,,. 

l'.3,089-,,,,,. 
38,208 
25,006 

J,494 
J:30 
347 
803 

1,540 
1,:320 
J,810 
4,104 
J,750 

We certify that the foregoing is a true and correct schedule of the costs incurred 
by U. S. Industries, Inc., Petrole~ Equipment Division in the construction of its 
sucker Rod Plant. 

R. D. orBrien - Vice Preesident 

8-31.-62 
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General !cco111t ANNUITY BOARD - · 
OF THE • 

SOUTHERN BAPTIST CONVENTlON,• N'? 546 

PAY 

TO 
THE 

. ORDER 
OP 

Dalias, Tex.as 

lll,»•~1lllJ1'll'IP Hiii: 1••ji :1 • • ,H!ljt ti ·It 1li"t1 ,.t,·, .fh. 111·• I ·., ·•1'' jWiKl ,~J' ... , ~l•!ttk~-
Hn-~1'1111 " • \··11· ' I ilk ii.-,1 i ... , I .1 .I! .I I m .. mi,~.. ,l!lw 1•111· lh,,11' .:, l 1!1111,, IJlttl· 1,,lf- h111• •1: I .I• 1"\11• ~ Ill,, I 1,11 t 

I 7 DATE 

c== U. Se lndu£Jtti-ea 

DOLLARS 

AMOUNT 

$ 342;000.00 

e.y: ______________ _ 

L 
To FIRST NATIONAL BANK 

Of DALLAS 

ay ______________ _ 

FOR 

CHARGE TO 

' 

Dolios. Texas 

Detach Befc,e Depositing 

Purchue. of prcperty ln ~lewl'! Tdu. tenaisting of 16~42 seres 
emd imprw~ents ther~ .. 

• 



ATTACHMENT F 

TO MARCH 22, 2018 LETTER 



Ethan R. Ware 
Direct Dial: 803.567.4600 
eware@williamsmulien.com 

1 u 

February 14, 2018 

VIAUS MAIL 

Peter T. Gregg 
DuBOIS BRYANT & CAMPBELL 
303 Colorado, Suite 2300 
Austin, Texas 78701 

Re'; Request for Documents 
Burlington Industries Cheraw Site 
Cheraw, Chesterfield County, South Carolina 

Dear Mr. Gregg: 

Thank you for taking time to meet on Burlington Industries Cheraw Site (''Facility"). 
We are writing to request additional information to bring this matter to conclusion. 

On January 11, 2018, we met in Dallas to discuss potential liability of GuideStone 
Financial Resources of the Southern Baptist Convention ("GuideStone) for the release 
or threatened release of polychlorinated biphenyls (PCB) at Facility. During the meeting, 
Guidestone indicated it held title to Facility solely for the purposes of protecting a security 
interest in Facility and may therefore be exempt from liability under the lender liability 
protections of the Comprehensive Environmental Response, Compensation, and Liability 
Act (CERCLA). 42 USCA §§9601 to 9675 ("Lender Liability Exemption"). Guidestone 
provided the following information to support its position: 

1) Burlington Industries, Inc. Board of Directors minute book No. 23, with entries from 
January 12, 1960 through October 5, 1960. 

2) Excerpts of Burlington Industries, Inc. Finance Committee meeting minutes dated 
April 13, 1960, and April 26, 1960. 

3) Burlington Industries, Inc. Board of Directors minute book No. 23 with entries from 
October 25, 1960 through September 12, 1961. 

4) Office Memorandum of Annuity Board of the Southern Baptist Convention dated 
January 22, 1982. 

1441 Maln Street, Suite 1250 Columbia, SC 29201 I P~O. Box 8116 Columbia, SC 29202 
T 803.567.4600 F 803567.4601 I wiliiamsmulien.com I l:,, Professional Corporation 
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SETTLEMENT DISCUSSIONS 
ONLY 

SUBJECT TO FRE 408 

5) Spreadsheet of "Real Estate Owned" by the Annuity Board of the Southern Baptist 
Convention. 

6) Examples of Lease Agreements entered by the Annuity Board in 1961 and 1962. 

7) Memorandum of Agreement of Lease dated November 30, 1960. 

8) Reference to case law allegedly supporting Guidestone's position .. 

Guidestone could not provide a copy of the lease agreement at the time. 

The question of whether an owner holds title primarily to protect a security interest 
is fact~specific and dependent upon language of the transaction documents. Kemp 
Industries, Inc. v. Safety Light Gorp., 857 F$upp. 373, 388 (D.N.J. 1994). Without the 
Burlington-Guidestone lease, it is difficult to evaluate Guidestone's position. 
Nevertheless, we are continuing our review and request copies of the following 
information to assist in the process: 

1) Documentation of Negotiations: Minutes from Burlington's April 26, 1960, 
Special Meeting of the Board of Directors state "Mr. Myers reported on the 
completion of negotiations with respect to a sale-leaseback arrangement to finance 
the construction of the proposed new plant at Cheraw, South Carolina.'' 
[Attachment A]. Please provide any documents recording the negotiations. 

2) April 14, 1960, Letter Agreement: Minutes from Burlington's April 26, 1960, 
Special Meeting of the Board of Di_rectors indicate the Burlington Board approved, 
ratified, and confirmed the "form and content of Letter Agreement dated April 14, 
1960 between this Corporation and the Relief and Annuity Board of the Southern 
Baptist Convention". Id. Please provide the referenced "Letter AgreemenC' 

3) October 25, 1960, Proposal to Authorize Sale-Leaseback: Minutes from 
Burlington's October 25, 1960, Special Meeting of the Board of Directors of 
Burlington state the Board considered and adopted a "proposal to authorize the 
sale lease-back of the new Cheraw Plant," and any correspondence or 
memoranda at Guidestone or Burlington Related to the proposal. [Attachment B]. 
Please provide the proposal considered by the Board on October 251 1960. 

4) November 30, 1960, Lease Agreement: The MernorancJum of Agreement of 
Lease recorded in Chesterfield County register of deeds states it is based 
consideration of "the terms and conditions set forth in a more detailed Lease 

2 
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Agreement bearing even date herewith." [Attachment C]. Can you provide the 
Lease Agreement considered by the Memorandum of Agreement of Lease? 

We understand Guidestone is currently researching files to locate relevant records, so we 
hope this additional information will nof prove problematic. 

We believe review of the above-referenced documents is important to the analysis 
of Guidestone's liability, if any, under CERCLA. We appreciate the hospitality of 
Guidestone during our visit; we hope to return the favor if Guidestone comes our way; 
Please feel free to call in you have any questions. 

ERW/jt 
Attachments 

3 

Sincerely, 
WILLIAMS MULLEN 



---. I 

Attach·ment A 



of the Boar-cl 
In:..L-1.strit::a 

OF 

ABSENT: 

s r:.>. Graham :: • Anthony 
Grahai B. Blaine 
.J, C . Cowan;; Jr .. 
John Clifford Folger 
Al~ert H. Gordon 
Walter E. Ctce-:er.J Jr .. 
Howard Holderness 
D, Ed,wa:rd Hudg.ir:s 
Herbert M .. Kaiser 
Melvyn G. Lowenstein 
Charles F k Myers., Jr.,, 
Henry E. Rauch 
Stephen L. U_pson 
John Vam1eck 
E. H~ Zane 

MtE::ss:rs. John L .. Hutcheso11., Jr,, 
J .• Spencer Love 

York, 

.MessT's _ Jose1)i:1 Eastwick and Horace Jcmes were also present .. 

Mr~ He-rbe:r:t M .. Kaiser., Vice Gba:lrman of the Executive Gomm1ttee .• 
presided as Cbaix'TJW.n of the Meeting and. N~., Stephen L. Upson;, Secretary, 
acted as Secretary of tbe Meeting. 

Tbe Secretary preseni.:;ed and read the Notice of the meeting vihich 
Notice had baen mailed in a sealed envelope., postage prepaid., ad.d:ressed 
to each Director at his then a.d.d:riess on the 6tb day of April., 1960, and 
on motion duly made, seco11ded. and unanimously cE.u·:ri.ed, a copy of tbe 
Notice bf. the Meeting was ord.ered inserted in the IVI::tnute Book and 
appears herein 1mtnediately prE,:ceding the Minutes of this meeting. 

J\'1.r., ¥.aiser., in opening trie meeting., welcomed, Vir,. Eastwick and 
Mr. Johea and stated that the first order ol'"' businef:1s was th(; pr•oposa.1 
to amend the By-Laws to increase the number of Dirjectors frorn. 17 to 
19 and thereafter to entertain nominations for the election of 
Mr. Eastwick as a Director and Vice Chairman of the Board and Mr. J·ones 
as a Director in lJ..ns wi t.b the express.tons of members of the Board at 
previous meetings.. After d:Lsous_sio:nJ upon motionduly made, seconded 
and unanimously ca:PriedJ tbe following re.solutions were adopted: 

RESOLVED., tl1at Section 1 of ARTICLE IV cif' tbe By-Laws 
of t.he Corporation be and tbe samf;; is 11E;reby am,erJded in 
its entirety to read as follows: 

,., _ ....... · ... ",.'':: .... , ..... --~---==~,., ......... ,.~:>· "".,'"'":.:.,;c..;.,.;;;;.;...~~~;.;;,,==~~ 



n Sec.ti on 1, ·11h2 prope'.t~ty J3hd b'.;r:,dJie 2, '.':1 of the Co}~pc1~a ti or; 
s~::all> subject tu tLfz sio::~s of' ,Se1J-t;1,on3 of A}fl:IGLE V 

~In~~::~ £G~;~~~r-~~ ~-~ii~s;~~11fl;ot~n~I~~~:jror ~n!0 cf r i~ar· 
or• u.nt 11 t::ei r succeBsor ~s are c1v:1 y ~;.r1ose.n sn,:1 qus.H :'y ,· 
t'.n.J.b.ject t.o t~~e provJ .. stcr:nG of t:~;e Certificate c,r lnco:rpo:ea
✓.::ion. Direct.o:.cs Di:::ed not be stocki'.lOlde:."'s .DI' :r·es:Ldents of 
tbe State of De1?-:Ho.re. n 

RESOLVED i:?UR'l'HER.i that Section 4 of ARTICLE VIII of t.l·1s 
By~Laws of the Co:cvora be ;::ind th.e t~stme is hereby 
,:rn1ended in -.:.:i,r3 er,t::\ .. ret:r to reat"'i af:; .foTlows: 

'.;Section !.+. At H.1.l rneetin2.;s o.r· the Board., seven Di:.rectors 
shall be necessar:v and suf.flcient to c.onsti tLl.te a ouoru.rn 
for the tr$nsactiSn cf business and tie act of a ~ijority 
of the D:i,r'~ctor·B present at anJ :weeting at whtch the11 f: ls 
a •.=1uo2um Bhal J. be the a.ct of' the Board of Di rec tor-s J except 
as may be othe:rwi se specifically provided. by statute or by 
the Ce;rt.:ifi.cate of Incor'poration or by tbeee By-Laws. If' 
at any meet:i.ng of the Boe.rd, t.he:r.:e she.11 be less than a 
quorum prosent a majority Cif those present may ad,jou.1•11 tl",.e 
mf2ettng f'r·om time to ti.me until a quorum is obtained, and 
no .fi..rrther notiee thereof need be given other than by 
a:Bnounce::nent of said meeting which shall pe so adjourned. n 

r1l!:·. Joseph Eastwick \'·ms thereupon nominated as a Director 
and Vice Chairman of the Bocird and Mrt~ Horace Sones was nominated 
a Directf.1:r'~ Othe:r nohinations being ea..lled .for and none being 
recei ved.1 upon motion duly madeJ seconded and unanimously carried: 
the Secretary or tlw meeting was instructed to cast the unanimous 
ba.llot of the meeting for the eleot-:i .. on of Mr·. Eastwick as a 
Director and Vice Chairr:1an of the Board ar1d Mr* Jones as a Director. 
Such ballot having been caBt, tbe Chairman decJ.ared Messrs .. Eastwtck 
ano. ,Johes a1ected to the posttions indicated .. 

The minutes of a Soec:tal. Meetinn: of th!3 Board of Dl.-recto:rs 
heJ.d on March 'T;J 1960 we:re read and 0.pon mot'ion dul:i made 1 

seconded and unanimously ear:r:Led.., were approved a.s ;read. 

M~. Kaiser, in report.ing on conditions gene-rally) statt1d 
that the business sH:uaUon was very wen desc::ibed in Mr, Love I s 
letter bf April 13 to the Board of Di~ectprs an4 still prevails 
today exc.ept for B, sl:Lghtly better tone '<1hich has developed since 
then. However 1 everyone in manag~ment still feels., as Mr. Love 
does., that a c.r:L ti.cal ma:.cket testing period. must take place bei'ore 
the_ end of'. May 1 and if busine53 me~ts this test 9at;tsf.'actori1y, 
it should be all right for the balance of the year. In soft goods 
at the retail level ther.·e has been ernne imp:rovement" geherEllly · 
f'e1t in trade C'ircles to be 3% to.IO% iil dollar sales for the 
month.s of March ahd April combined) such improvement be,ing in 
volume w:L th no .fir.ming of pr.:to~s. M..--:, Kaiser fur•ther commented 



t.J·1L~~, i11 c)t;.xi t>"ii\rr.1 f.rrz"r.1 t,icti1.sr~ s:tt1:~~··t:lr;:·1 t?e Sfl.Vf St ~ot of~ acti\iii~':/. 
:Last t1lee1c ir1 tl1e (:.ot::tc~·J {;;·i?f:i.ige bDods 1fia:c<i!-:et·: ~\fl.iic:~ i.s tJ.8t.is.J~-J:;y· :.! 
good hn.:•cmet.e:r of c.or:,:i'i t'lot:f! :'er: t:b:-: tcxtj_le indust·ry ,! m1d so:1.d 

~~~~;~~:L~~ t:~-~ ;~:r{~!l1 :~~~~!:i~lt~ia:~;u:i~e~-~. th!J. ;~ s t~o!~ ;1;!! ;~nl l~~ds 
Burlir:.6tcn Hc)Ltse lh~1/ric.s 2nd 1Viooresvi1le; t.ave. been a l'ltt1e more 
::::.c ti. ve. 1 in :3,.11 _. rfn". K2 i se:2 .tel t that there r:at,n I t 'oeei--:: muc:1 
c .r~.a rJ.r1; e s·i t::(; e Ifiri J; l.rrJ'J e ·1 · s J. ::·tr.:~ t: ~1 e t· t. .. 1:~:i s:x<.! er; t 2 2- it. t l c :r:10:? e e r1c o \.i:t\::tt~~e -
n:c:nt. :ln bufd.ne ~s ,,-;h:Lch h:~s deve1 oped over'. the r_ja:::.t- two ;f:)C::;-tB. 

Mc. Eastwict:,1 asked f'0:!'..., his c.on1Jnf:-:nte. on the carpet ·cuainess, 
stat~d that April is mdderately ah~ad of last ye2~ in sales 
but not in 'f)rof:Lts dLl.e to ths wide f'1ucti.st:tons that occur 
in the Li.fo .. E.;ystem used ty Lees, aHhough p.r'oi'i ts ·cased on standard 
costs are all right. He fu:c::h.er men:t.ioneo that LeeE doefi not sell 
against forward orders except in one tnstanc.e w11;Lch 1: s not a i'irm 
cormnHrnent; and that spBaking of conditions generan:ir j one of 
Lees I largeet customers in the 1~etatl f'ield estirn~d business as 
6% abead of last yea:r) but t.ad revtsed suer:. estimate to 5% for the 
year 3 which 1s still considered good in view of the very la~ge 
volume to wh:i.ch these percentages r•elate. 

Mr~ Cowan 7 asked for bis ornr,n1ents on the Southern situation) 
st2.ted that the mills ar•e running at reasonable levels_.. ar1d that 
wttn the recent wage increase,. :tnvolving $5 to $6 million annually 
to about two~--thirds of our employees_. morale in the South is gcod. 
He i'ur•ther mentioned that ou:r industrial engineering p1"og:r.arns are 
being stepped up) and in present projections we are trying for 
savings throug11 such programs that should offset the recent wage 
inc:cease by the end of the ;year. Re congratulated Mr. Eastwick 
and the Lees -0rganizat~on on their overwhelming victory over the 
uninn in the recent election at the Glasgow olant. and stated 
that.i While the union is beginn:frig to stir 1n orie~ or tvto of ou:r.1 

finishing plants due to short r(mning and ~lob $.Ss'l.grunent changes" 
nothing so farr.as developed of too serious a natµre in this area. 
A contract has been .signed With the union ;r,ep:resenting our ware.c. 
hous.e er.nployees at M$mphis.1 numbering less than 100 employees., 
but the contract provides for nothing more than the employees 
alreadyhave and its. execution was co:nsidered necessary under 
theee circumstanceB in view of the established rulings of the 
National Labo1~ Relations Board on good faith bargaining. We have 
two or three othe:rs isolated unio11 Con'vracts situations, but all 
in all,; less than 2% of ou.r employees, tak:tngtrie orga.nJzat:ton as 
a whole" have chO$Em to be represented. py a union. 

Ine next bus;tne ss p;rEH:H:~r.ted to the :meeting was consideration 
of additj.onaJprojectsJ as recorr:mencled. by the Operations Comm:Htee 
and the Executive Oomm:1.ttee. and more part-:Lculax'lY desc.'.r1bed in 
Prospectuses submitted to the meeting. After d:tscussion., upon 
motion duly maae., seconded and unanimously c.a:vried, the fol1ow:i.ng 
r~solrttiort ~&s ~dopt~d: 



.L 

t~at this Posrd of 

To refrigerate approximately 85M sq. ft. 
Which :Ls appr1 oximaLely one half of' t,pinLing; 
area 

3. READll\G PLASTIC PLA!,:IT 

Oor..st11 uct Lt8 J 500 sq_. i't ~ of floor ispace thn.t 
can be used either 2s warehouse or manufac ... 
turing space 

4. SJP.-Np;Y BLUME~J½;L .· (Roc4~t!1C?:lr~t.). 

Purchase te11 dye boxes to expand p:reser1t 
dyeing c.apac'i.ty l 

(' ,-, .. 
,r Ut.1U 

0()0 

Fti2'?ni tureJ fixturea and other equipment in 
connection with move to new· location 146_,000 

In connection with the f'oregoing., tne polic.iee and nrobedures 
followed in reviewin~ and approv1ng projects were brietly dis
cus.sec. for the information of the new members o.f the Board .. 

Tentative comparative consolidated financial statements for 
the quarter and s.ix months. ended J\pr;U 2., 1960 were presented 
to the meeting by ltir •. Rauch, f'olJowing which there was a 'brief 
disc us s.i on of the various i terns,. partic 1-hrly the raw materials 
and debt positions shown in the tentative balance sheet and the 
earnings comparisons showrr in the statement of earnings. Upon 
c9mpletion of such disci.;ssion., the financial statements presented 
were approved by the Board. 

The Secretary then x~~portod that nq,xt payment date b(t 
the regµlar quarterly divtdends on the PrE;iferred Stock; 3i~ 
Preferred Stock, 4. 2()% Pref erred Stock 4l%•· Second Pref er.~frice 
Stock is June 1J 1960. After discussion,, upon motion duly rnade,, 
seconded and unanimously carried, the f o11owing resol1Jtioru3 were 
adopted: 



RESOLVED.) that ther·e be and hereby- is declared from 
~he surplus end profits of the Corporation a dividend of 
One Dt>llar and f'ive cents ( $L 05) pe14 share on the h. 20% 
PT'eferred Stock of' this Go1..,pora tion, payable on the 1st 
day of June; 1960: to the holders of said stock at the 
close oi' business on May 6., 1960.1 and the pro·per officer 
is directed to oause the same to be pa~d on.the date 
specified; and be it further 

RESOLVED,, that there be and he1~eby is declared from 
the surplus and profits oJ' the Cot1~oration a dividend of 
One Dollar { $l. 00) per share on tsft:·t 4% Pref erred Stock 
of this Corporation) payable on t.l'l~f 1st d.ay of' JuneJ 1960., 
to the p.o1ders of said stock at the close of business on 
May 6, 1960., and the propel'' officer is directed to cause 
the same to be paid on the date specified; and be it 
f'ur·ther 

RESOLVEP., that the;:-e be and hereby is dealared f:r•om 
the-:? eq1?plus and profit.;;; of the Gorp ofation a dividend of 
Eightt~seven and one ... J1£1H cents ( $0)~7½) per share on 
the 3-l% P:referred Stm:Jc __ of this Gort?oration., payable on 
the lrfb day of June, {L.960,; to the hplders of said stock 
at the close of business on May 6J 1960., and the proper 
off:1.oe:i:- is directed to cause the same to l)e paid on the 
date specified;. and ·be it further -

RESOLVED., that there be and hereby is declared f'rom 
the surplus 0.-no p-rpfi.ts. of the Corporation a dividend of 
.One Dollar and Twelve and one-half cents ($1. 12½) per 
share .on the 4~ Second. Preference Stock o:f this 
Co:r;po:r.at:ton,1 payable on the 1st day of June,, 1960_. to 
the holders of said stock at the close of bus~ness on 
May 6~ 1960.s and the proper officer iS directed t-o cause 
the .s~me to be pa;td on the date specified~ 



A::"'ter di.s\wsslDn; i:; war:, tt.e cor\stfrlBUt: of tUe meetir.,g that 
c:1. q_uartc~"':.!.;y cii'\"}1jend _ of 3(~¢ _per sh8.l'.'e r.;t1ould be paid cm June 1.r 
.1960 on. th•2 Corn1;:on Stock oi' Lhe CorpcY\?rt:iOtl, •rJ:1ere.upon> upon 
:wt 1.or; du1y made J seco:-:idecl and 1.,manimo:i,titly r;arr'l ed) the follo-wj __ ng 
reso~ution was adopted: 

RESOL\TED., that tlv2~e te ;~r~d hereb;l ls declared front 
the su:cpl us and profi.ts of tr~e Cor·pora ti.on a d.:1.vi
dend o.r 3C¢ per t,hare 0:1 ';:;he G.onunon Stock. oi' the 
Coi~poration., pay-able on the 1st day of' ,June., 1960J 
to the r1oldeH, of said 3tock at the closE~ of busi
ness OD May 6, 1960} and the proper of'ficer is 
d:Lrected to cause the sane to be paid on the (late 
specified. 

After discussion,, the :following resolutions autt1.,q):i:L2ing the 
pa1"ticipation o.f Charm Tred Mills; Inc. 1-n the Retirf.:~1tnt System 
and Profit Sharing Plan., eff'ective June 1~ 1960,1 were; Efdopted: 

RESOLVED., that this Boa~ed of Directors does hereby 
grant its approval and consent tr..at Cha.rm Tred Mills;! 
Inc .. be permitted to beeome a pa:rtic;tpating company in 
the Retirement System and P;rofit Sharing Plan of this 
Ct>r•poratlr.in and Affiliated Companies., effective June 
l; 1960; 

RESOLVED FUTtTB.EH,i, that the p:roper officer•s of this 
Corporation are hereby author:tzed to do any apd all 
sucb acts and ihitigs, and_ to Elz.ecute an-y- and all. such 
ir.strurr.ents and documents under the .seal of this 
Corporation, as may be necessa1.,y or p-:coper to c.ar:ry 
out the intent and purposes of these re.solutions. 

The next business presented to the meeting W9,S consideration 
of trie propowl., reconunen.ded by the Finance 0ommittee.:1 _ to amend 
the Rules and Regulations of the Retirement System and Profit 
Sharing Plan ao as to el;L11ina.te the one.-.year waiting period for 
participation byacqutred compante.s with respect tO their employees 
who othei~ii*se meet th.e t?ligibili ty r~quirements for membership 
in the Sy,iiitfom and Plan. After discuss10n.1 upon motion duly raade# 
seconded Jfhd carried (Directors pres~nt who were members of the 
System and Plan did not participate in the action and vote an this 
matter) the fol:l.owing resolut1oris were adopted~ 



AMENDMENTS TO RULES AND REGULATIONS OF RETIREMEN 1r 
SYS'l1EM AND PROFrr. ,SHARING PLAN 

•-••·· ........ , .... . 

:B.ESOLVED,, that Section 2 (5) of the Rules and Regulatiorrn: 
of t:he Re-t5_rement Sy.stem of Buiq1ngton Industrles I Inc .. an,i 
Affiliated Companies) a.s a.mended, relat:tng to the definition 
of' lfCompaniesn be and the same is hereby amended in ;its entirety 
to read as follows: 

u (5) 1 Companies I shall mean Burlington Industries., 
Inc. and each bf its present affiliated companies and 
such other persons or corporations as may subsequently 
become affiliated with any of the Companies and as 
shall, with the appr-oval of the Board of Administration;, 
decide to g.1?ant benefits to their eligible employees 
j_n accordance with the Rules and Regulations of the 
System. n 

RESOLVED., that Section 2 (Lt-) of the Rules and Regulatlons 
of the Profit Sharing Plan of Bu:t'Hngton Industries> Inc. and 
Affiliated Companies, as amended> relating to the definition 
of' ncompanies 0 be and .the same is herieby amended in its entirety 
to read as follows: 

11 
( 4) 'Companies I shall mean Bux•lingtbn Industries) 

Inc. and each of its present affiliated companies which 
is participating in the Retirement Systemr and such 
other affiliates_. ar1d such othe:r. persons or corporations 
as may subsequently become affiliated with any of the 
Companies, as shall become participants in the 
Retirement System and with the approval of the Board 
of ft,.dminietration; decide to grant benefits to their 
eligible employees in acctrr-dance with tne Rules and 
Regulations of the Plan, u 

HESOLVED., that the foregoing Amendments shall be deemed to 
be effective on April 26, 1960., subject to postponement., 
m?dificati.on or repeal in accordance with such determ:tnation as 
the United States Treasury Department may make with respect to 
their qualH:tcatiort and validity under the provisiQ.'18 of Section 
401 of the Internal Revenue Code. o.f 1954 . 

. ... ~"'-··=··----~~~~-~==-=··c.:.s.-··· .. '···· :·•-·c < .. \,::_' :.'::,:.·.:-.-.-·i:-c.::-,-



M::.'. i.\jyc-rs :r-spcr.r-tf::d on t.he cor:~p2..2.tion of negoti2.tions w.i tb 
r·,.:.. ;.:-~ t.~G ct t, c. a. sal•2: ... ::,.e&.~~ e;)ac ~, arr;ir1c.-:em0mt to t'l.nanc e:- tl'l e eon.e tru.e -
J... 'L .. :l u··· r :... .pr· ·-. r. r- c.,:,.o·' l'' \:Cl,!. ·.1·) ·1 ·:. ! ··t· ·.:: ,j- c·-· > '--"'" C '\;/ I~ ,VI) t~ t., C ~l r r, -J i··· '"I a r1··, 1", ?~T' V ... U..:. - v_...JlJ1,,;;,,;.,.,,. 1....,,.n 1.~~ .. I ~ \.,f .c \..., ..... '-.... '! J t.Jv ~L;. ,.,A,,, .. u ... -JC 3/ .. 1: .. \.,i .......,,.., 

dJ.s,:;ner::ion: :):ii:.- folJ.o{..;L1g T(:soJ..L.-tions.i as .r-e:com.::.11;::nded t1y tbe 
0fA.:rfittons · Comrn.1ttc1.~ E.rn,J -ch~ Jixsc.',,,tt:..,,r1::: Coin:nlttue tll)DX) motion (1·.xly 
mE"'dr.: _1 ;:;.-':cont:1:>6 1:-:rn; unan:LnroU., ca1·•~·,12c} j v/E:11 8 a.Jopted ! 

I-fESOL-,,JEDi that the: form 2.nd contt:·nt of Lette:i:1 A~ree-
:r.e:nt dated Ap:rL1. 14, -; ustv;er:n tbis Co:cpo:rab.on 
and t}·)e Re 1i.e.f find A!:mi.d t;:; Board. of th~ Southern Bcpt:l 5t 
Convention w:1.: th respect to th(: fi:n2.ncing und-2r a se~J..e
:easebac k arrangem0rit of the oonstr~otion of the new 
plant of Lh:is Qorpration to 'be iocated at Cheraw 1 

Sov..th Caro~ina., as di sc;;isr.rnc. i:n (5etail at thir::; mee.tJ.ngJ 
be and. bereby ar0 approved._. and .. thE., exec\.rtion of such 
Agreement on bebalf of' tib:::.s Corpora.ti.on be and hereby 
is approved_, r·atified and confir·mcd; an6 

RJ~0LVE1) FlJHTHEH.,, , that th(:; ChH.:irman of tll8 Board) 
Pr-esident, any Vice President,. tbe 1Irsasurer or the 
Secretary of th.ls Go:cpo~..,at.io11 ·ob· and ber~by ts 0-utho····· 
i·lzcd. to do a,JJY- a.no alJ. su.ch oi:;her acts and t:hlngs, 
including the: execution., affixing tbe oorpo1:-1ate s es.1 
to., and (le:u..ve2y of a:ny and all such other instr1.:a11ents 
and documents,. as any oi' them ma~1 dc:sm advisable or 
necessary to carry out the intent and purposes of said 
Ag:cseiment ana of tbese res.ol\1tions. 

In connection wi t:c tbe i'oriegoing, r-b:·. R2.ucb ·reported ontbe 
p~oposed mbve South to the new plant and the co~t and justifica
tion therefor, and 1t was the consensus of the meeting tbat 
sUcD move is deeirable and in tbe interest of tbe Company4 

I111r •. Gordon 1 at tbe request of tbe Chairman, :reported on the 
status of negotiations and plans with respect to obtaining 20-
ysar. loans in aggregate principal amount of $30J 000,, 000 ·to 
re.fund bank term loans i:n tbe same an10'i.2nt, ae, · dlsc:ussed at the 
1ast meeting of tb e Fiminc e. C(1mmi t.tee. · 

'l'he. next bust.n~s.s present~d to the meeting was comdd.eratlon 
of the proposal to adopt resoJ..1.tions authoriztng tbe organization 
of a Swiss Holding Company and other actions i11 corinecti.on therewith. 
After• discussipn.1 upon motion duly madeJ second:ed and unanimously 
carried, the following resolutiohs W~r~ ~dopted: 

RESOLVED~ that the Board of PireotorB of BurJ.ington 
Industries ;t Inc., does herieb~v authorize and, empower 
Dr .. Wil.lia.m R StaeheHn of Zurich, Switzerland., to 
organize on bebalf of said. Corporation a coppor•atibn u.nder 
the laws of' the Canbonof Glar1us, Swit~rnr1land,f whlc.h cor
pora t:Lon shall be a holding company and its cot•porate name 
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G:r•2.harn .n. 1\r.;Chony 
Gra~am B. Blaine 
J. C. Cowan, Jr. 
:.rar;ry Dal. ton 
Joser)h East•.,;iok 
Joh~Clifford Folge~ 
Al be;•t rL Gordou 
Walter E_ Greer 1 Jr. 
Howard Holderness 
D. Edward Hudgins 
Horace Jones 
Herbert M. Kaiser 
.;T. Sper:cer Love 
Melvyn o. Lowenstein 
Charles F. Myers., Jr. 
Henry E. Rauch 
Stephen L. Upson 
John Vannec.~ 
E. R. Zane 

M::..'). J. Spencer Love; ChBiJ?man of tte Boardj px•esided as Chairman 
of' the Meeting and Mr. Stephen 1. Upson., Secr•etary, acted as SecretarN 
of the Meeting. 

The M:i.rmtes of a Special Meeting of the Board of Directors held 
OD September 26.1 1960 were read and upon motion duly made., seconded, 
and unanimously carried, were approved as read. 

Mr. Love., in reporting on business conditionsJ stated that it 
appeared from the volume .of business now bet.ng done.1 with orders 
mainta.i11ing production" .. that the decJi.ne ;Ln activity has stopped., and 
at a J0 evel about 10% off in terms of sales from the comparative level 
thj.s time a year ago .. This better news ;ts sharp1y. t1?.rnpered by. the 
.fact that in many instances~ and particularly in the greige goods 
markets.1 prices have descended to levels considerably lower than they 
were in the Spring.,, and some prices are close to the low of two years 
ago. October billings a.re starting_; out at about l~~:% behind last year. 

Commenting on the tentative fina:r:cia1 statements for the fiscal 
year E!nded October lj 1960 presented to the meeting by .Mr. Raue.h1 

which are subject to fina1 yiear-end and.it,, Mr. Love stated that we 
closed the September qua:r.te:r.. with prof:tts of 50¢ per $ha.re which was 
about as previously expected., and the indicat;ions are that we will do 
about the same for the December oua:r1ter, which on comparison wtth thEi 
Septernher qusrte1; wou1d no:t 'pe d;ing so.· wel.l. as. the D~cember and MP.:rch 
quarters a:re uaually better than cur Septembe:r quarter·. He also stated 
that in spite of the; fact thgt om, yearly earr:ij:ngs are only gotng to he 
ar-oupd $2.80., wHh the last six months off about 30%. compa_ratively to 
last y~ar on a per share bas1s, we will show the cleanest and beet 
balance sheet that we have shown in the history of the Company. E1~~ 
eluding the Lees .and Princeton ~cquisitions total tnventory will be 



abou~ $10 ~illion lower ttan last yaar witt wost of the declin~ in raw 
:;1ater:t211~.~ .. P1.:T.\.Bbed goods and socds iL process exclusive of' a-oqui.si-
ti.ons he}d about even.i wU,o.h.., considering that a yea1" ago i'tt=:.~:. the pe2i1-t 
of the boorn; should be 1~egaraed f'avo:r>a c,ly and tndica te s that broadly a 
good, ,Jc::i of J.nven~ory con"c:::,o]_ ha.tr b:~er:. ~ccom:pliE:hed,. Th~, ·nalar1ce. 
sheer: a.t. so snows 1:;ha t ~Je w2:r-e In:ac t ically ou-c of ba~l{ detJt oompletel:y 
st t.he end of' the fifoal year.1 ar~d that our irlo:I'lting cap:Ltal oontimrno. 
,:;tror::0 1 11 the face -cf the business d(~olir:..c c~u.rin;z; U:e past, tseve:rs.l 1~o~~th~;, -· 

He also re:mBrked that at the seve.r&1 meet'ings of the Business 
Advisory Council whicl"..l hP, recsntly attendee. it was tbe gEn?e.ral feeling· 
that buslne~;:-.:; w'lll reek alocg at. e, slo·8· pace unt;Ll m:Ld 1961) and that.) 
whi1e Secretary of the rereasury And0:esori h.Ets p·d.b1icly t,aken issue) 
z;aytng ·thnt the ,~u::-•r.e1:t ·cusinest;; :::~.i tu2tion is an i:nvento'!."Y adjustment 
which will correct itse.l.f soon> most in Burlir1ston I s management al so 
feel that tbe1--ie iE,n 1 t a great deal of cr.t.ance,~ \vith pr;Lces down, for s. 
p:i.ckup profitwise before Spr:tng or Summer. Ther·e could be a pickup 
in volume.1 but it would be off set by eomewha t lower prices, · He 
fu:rther stated that if we could earn $1 for the fi:rs t six. months of' 
the current fiscal year.1 this wou1cl ~oe all we could reasonabl:Y exp.ect 
unless there :is a sharper acceleration tri.an anyone presentiy ;ta look;.;. 
ing for') and th.at in ret:.cospect., we have two vex•y sattsfactory years, 
al though earnings vri th :r,eference to sales have not been anywhere near 
as good as the two years we had in 19hT and 191.;8. 

'The next businei:rn p-x:es12ntE;d to the meeting was consideration of' 
additional projects) as recorrunended by the Operations Comm:l..ttee and/or 
E:x:.eouti.ve Committee and more pa:rt'lcuJ..arly describE::d in Prospectuses 
submitted to the Meet~ing. After discuss:ton., upon motto.n duly made> 
secondedj and unanimously carried., the following :cese>lu.tipn was 
adopted: 

RESOLVEDi that this Board of Directors does hereby 
approve the followlng projects presented at this Meeting; 
with the understanding .that the $500} 900 Cramerton (May'
flower Plant) boiler p11 oject be :r"eferred.i fl~ 1"equested 
by the Ex.ecut:tve Committee., to Messrs. Cowan-' Hines, 
Barbee, a:n,j Rauoh as a Gorrimi:tt~e with authority to act 
on such proJect after investigating alternative 
po s sihil :tt:t es men t 1 one d at th+ fi meeting .for sc.a l fog it 
down: 

1. 

?. 

Purchase and install Proctor rrenter· Dt"ye1" 

CHARM ~PRED MILLS 
·:·· . .:;; ... : ... ~:·--. ·_.; .. ,-.,:~_,;! .. ,:~,> T .. ·:0·:·.:-··:c +· .. -·:.'.. , .. --v· 

Construct 35M sq. ft. of acid:Ltional floor 
space and purchase new curing range 

Purchase and install addttional lOOM 
poI.lnd.s/hour boiler 

$ 1.5h) 655 

500>000 



:Ni th open 
vac·,JtJ.m collect 
and over~ead ~rame 

of WLitin ° s_pirmir:g 
to r::,bin t.c1 

1 ~110 t .. c; 1~ ;Jr~ J.;. "'"-! e ~J ,t 

.r~ o!J e1:1.t;i i~e ·c1{~
~\:r~i1,..1ni:t)g ·rr).orn 

to ·ca E e-J1ent. and rnov (~ 

Purchase lC 1961 Model 220 H~ P. Diesel 
Trac tors ( a ir-cond.1 tioned sleeper f3) in 
replacement of 10 obsolete units. Pur
ch~se 6 Used D;i.esel Tractors currently 
under le.ase and 48 196J. Model 40 1 Tra.n
e:i.~s ( about 2435 cubic feet each)> in 
replacenent of 48 obsolcteJ low capaoit-;:l 
trailers 

118,400 

T. KI..ORf11\N .(1:,1,'.':.igt,.,te?:}. Chc1J15y9YITJ. 

Convert 12,,960 spinning sp1nd}es to double 
apron, purchase 9~568 roller bearing 
spindles and purchase auxiliary equJpment 
and supplies 

Purchase one Mora t Jacauard Circular' 
Knl tting Machine and nine Supreme Ciriculat· 
Knitting Maohi~es 115·~·000 

9 , .J~A~S. flg::S. .~ !~OJ{$ LQ:}a9~~J:iR!L Pla0t l 

l [, 
t,,}~ 

To implemet1t Plan B of B. L T.rucking 
program which includes elimination of 
ce:rtaln Lees t wa:r:·ehoueing and Hsta.bl;tsh 
major cut-ol'der operation at G18.sgow 225:, ()QC) 

.JAM~S ~~~$ .. ~SONS .. \JI§bUn, ~onta,tJa,:' G:1.a3.g9v: Pl~pt~l 
Moving a11d instf:3.llation of equipment between 
above . 1 is.ted plants. and 25% of eventual· rcqul;re
ment f9r l~rge package twiste2s to expedite 
delivery. 1671 500 



IncrE:a se fl oo:c t:ips. c 

'i:GTAL 

T2,:ie, Compl-::: s 
t;;,J i?; tr.::rs 2 

At ;, t,lr, Love oo:nt:iffntcd t) 1cclud1ng the projects 
onen for Qrojects, witho~t 
fox' l.9ol~ - pl{.rn rr p'rov:tsi.on of 
also mentioned that oiltstand~ 
than the.~, 1·Je:re a year age. 

~ppl11 0\l8·Q. Ei t . }1~~et_}~1:f~-., ;;lf3-

exceed~rig deprecin.t:Lot,1 so;r;e $3, 
wrr~e $6" 000 .r OOU fo.r snW.q,.i proJec;ts. HfJ 
ing projects aD~ $12,000, less 

The Sec.r•etar'y then repor•ted. 
regular quarterly dividend on the 
Stoc:lc, 4~20% Prefe:r·red Stockj and 
Deoernb~r 1, 1960. After discussion, 
and unanimously Qarried, it was 

the nax.t payment dt-Ate of' the •s..; ' ~ .. J:djf• n C, ~ '"'oe,.c) s2~'!ct .c-I'Gl errea 
Bac6nd Preference StocJ:C :Ls 

1.1.pon ;notion dul~v made, seconded., 

RESOLV.E.D., that. thex:e be and hereby i El declared f'rom the 
surplus and profits of the Corporation a tliv1dend ·or One 
Dollar and fivB cente. ($1.05) per share on the 4.20% 
Preferred Stock of tbir1 CDrpo:ration_. pa:yable on the 1st 
clay oi' December., 1960; tq tbt;; holders of said stock at 
the close of businesr.1 November l.i 196cJ and the pt'oper 
of:ficer is directed to cause the same to ·be pa.id on the 
date specified; and be it further 

RESOLVED., that the:rt:: te and he;te:hy is declared from the 
surplus and profits of the Corpora·tion. a dividend of One 
Dollar• ( $1. 00) per share on the I+% Preferred Stock of 
th~s Oorpo:rationJ payable on t.h.e 1st day of December., 
1960J to the holders of said stock at the close of: 
business on .November' 1, 1960J and tbe proper officer is 
direct~d to caute the same to be p~id o~ the date 
specified; #Dd be :t.t further 

RESOLVED., triat there be and hereby is declared f'rom the 
su.:rpl-UJ?>. :and pron.ts o:e the Cbr•poration a dividend of 
Elght;t;"seven and one. ... half cents ( $0. 87½) per share on 
the 3:~% P:t.~eferred Stock of this Cot~po:rat1on,, payabl~ on 
the hffr day of .December. 1960, to t1:1.e holders of said 
stock at the close of business on Nov~mber 1, 1960., and 
the p:r'oper office.r• is d:LrE!cted to cause the·· same to be 
paid on the date specified;. and be ;Lt furtJ::var 

RESOLVED; the.t thex'e be c1.11d her•chy is d.eoia:r•ed from the 
surplus ahd profits of the Oorporatio~ s dtvidepd of One 
Dollar a1;1d twelve atld or1e-half' cents ( $1.12½) per ~hare 
on the 4,~ Second Preference Stqqk of this Co:cporatl.on, 
payable on the 1st day of Decemberi 1960, to the holders 
of tiaid stock at -phe close of business on November lJ 
1960., a.no_ the proper officer is directed to eause the 
r-3E.nne to be pa:Ld on the date spectfied. 

- 4 -



After g0nera1 discussion, t t was the cons€nsus of the Meeting 
that the Board of Directors 2hould declare a dividend of 30¢ on 
ea~J-1 share crf Oomrnon Stock of tr1e· Corp6ration .r·or. pa,yrr1e·nt I)ecernber l~~ 
1960. Thereupon, upon mot:ion duly made: s.econded and ur:an;tmoua:ly 
carried, it was 

RESOLVED,; that there be and hereby is declared from the 
surph1s and profits of the Corporation a dividend 30¢ 
per shar•e on the Common Stock of the Corporation" payable 
on the 1st day of Deoe~ber, 1960J to the holders _of said 
stock at the close of busicess on N0vember 1 1 1960, and 
the p~aper officer is directed to oauae the same to be 
paid on the date ap~eified. 

i'he Cha:1.x,man stated the Annual .Meeting of Stockholders 1 in 
accor~aanoe with the By~Laws ;/ will be held at the pr;tr,ci.pal office of 
the Corporation, 100 West Tenth Street{ Wi1:ttt.ngton., JJi:1lawart:~,1 on 
1'hursday, February 2, 1961, and suggest¢d t!~~\t the fQPHt of ,Ilotine of 
Annual Neeting of Stocl{holders be approved. er~Jd that td'ie reccJfd date 
for Stockholders ent:ttled to vote at the Arfril)al Stocl}hplde:r.t; Meeting 
be fixed. After disoussion.i upon motion duly rriade,, secondedf and 
unanimously carried, it was 

5 -



R..~SO::WVED, that t:1e stock tria:~sfer books of the Corporation not 
D::= closed p;:1io:" to ~he Anr:u&l Meeting of Stoc.kholde:~s to be helfr at 
the pri~cipal of~~c€ of ~be Corpo~ation, 100 ~est Tenth Streetj 
1·/:~I::::i::gt,onJ Dei2.·1-;c,_:-'e! o~-1 :?1::bruary 2., 1961) but that only t}"le holders 
G ,.., L,'.'S Dv.2 -r· ·::s-,•iy, ::, ,., ~ ~ .,.,,,-, l- -:,j,..1" p-,.,Q ":<"' .. r.Y'.· :.,.d 0 ~~.o r, !, · 1.r . .1.d.. C'p ..... co-r.a~ -;:,.,... 0 .,..,.ere"'r>"" ~ .•., J.....i.. ~,._t_::;,...,,.,,\_..i.. .. uv.....,.•vl-1.,,·:g. :...)~1:J ;....L..t:!.z..t:;! .,\;,.,- Uv v,.->.,,_, ~21'0 u ...... t;, I,i..\;,i.,.:. ,,1vt:,::; 

St.oc\::; s.:·Jd of Jon,,,1011 3-:.ocl:· of recorc.;; as of tte c.lose cf bus:i.neSB 
0:-1 Jfwe:ri'ber 15, 1950 shall be entitled to vot.:::, at16 tbat the 
Seoreta~y or Assistsnt Secretarv oreoere a 1ist of the Stockholders 
en~-:;i:;lecf to vote; .. and t?Hi'G The Chase~ J,1a:nhattan Bar:k., Transfer Agentj 
oe ~eque.s ted by the Secretary or Assistant Se0x1etary to take and 
certi:"y a :r:ecord o±: all s~ch · atock};oldr:.-;rs of this Cornoration a.s 
ci' the. close of t:;us.iness on .said ds.te as such list of- the 
Stockholders entitled to vote; and furthe:r1 

PESOLVED., th8.t the complete list of the Stockholders entitled 
to vo-ce, at•ranged in alphabetical order., with the res:.i.dence of 
eaoh and the mun·aei-i of voting shares held by each., as prepared 
by the Secretary pursuant to these resolutions, shall be filed in 
said principal ofi'ice, at least ten ( 10) days before the Ann11al . 
i,~eeting> and shall . at all times, durfog the usual hours for bus:tneaa 
and during the whole time of fJaid }foeting and the election of 
Directors to be held thereat be open to the examination of any 
Stockholder; and further 

. RESOLVED,) that the proper 
crnd directed to prepare the fop,11; 
Stockholders (including financ::L~l 
Mari-rick, Mitchell & Co. ) ~ Notice 
to be held on February~~ lg61, 
outlined to this meeting, inelud 
as Directors with such cha:1ge.s 
$~atements) as said of 
tne·"'advice of 
copies of such 
A .. "1nual Meeting, 
in final !or:n, as may be 
Co:-rL11ission and the Nei,; York 

RESOLVED1 that the proper officers of the Corporation be and 
hereby are autho~ized and directed to cause a copy of such Letter 
and Annua} Report to Stockholde:r•s, in final form, to be mailed to 
eac11 of '.P)1.e Stockholders of the .Corporation,, and to cause ;~ copy 
of: such ~;9tice of Annual Meetin$,J Pr•oxy Stat~m@.;nt and Pro:,sy.t 1n 
final fo;r1n, to be nailed to eaohr holde:t· of Cqp-:rrnon Stock) .11-~ Preferr·ed 
Stock..l' 3f,%.: Pr•ef'erred Stock a.nd 4'i% Second Pre:rerenoe Stock of 
record at the clos.e of business on Decenfoer 15, 1960; and further 

.RESOLVF-1)., that the proper officers of< the Corporation be and 
hereby are authorized and directed to do all such other acts and 
things as in their judgment may be necessarY, or p:roper to car-ry 
out the purposes and intent of' the reaolutions adopted at this 
meeting. 
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:-.~ .. :·~:::: -l~:1;1r:fi r1 t. ~:.. ·t r1 t).r.~ {) t~+;h:l :.j' ·c·:t[~ <:: :~; t,:2 (1 ~ ~li._f~t, et' (1 t ~;cl.~ 8 iS 1. {) (l j ':jr;: or: ;'GO t.i ()!") 
<31;:]_~>7 ::.:~·de .i ~~;ec or1ziecr ;;1·rJ<i· ur;:.::!t1i~·it10\:i ;3l~v c;2.::i:eiet1j t~~>;0 r·cJj_J.~oWirit~ 
resolu~ions were adopted: 

H.ESOLVED _. t.ha. t the Opera t; ion.:3 Co1;-;:.d t tise of' the Gorpo-~ 
rat:I.on 2,ha11 be di~\CGr,t:i .. nued 2nd the rer:;:o1ution;::> of 
this Boarc::. adopted on June :0 1 1959 v:i~l: :·eepect to t:::ie 

~ ~~~~I~ X: .. a'~~w: ~ r :~~ i ~ ~ t! ~,Sa ~f o~~~t! e;0 ;~~t f 1so ~ea no 
the.t, eff'ective &Cat such d.8.ti:), tll.C B;;-18.W;) or"' the 
Corporation f.d~all be deen~ed a . .merided BO. 8.B to rsir:Stf..;.te 
to the Executive OormnJ. ·c;t:ee the ;2:,ame a utho:rl t;f and 
power.J it h26 prior to ;;:21.d re$0J.ution~1 adapted on 
Tune ~); 1S59 . 

. :ilUI-i:TI-IEH P..ESOLVED, that ,3, copy o.f the By-Laws-1 as 
8SH:mded 1 t}hall be e.fi'b .. ed to trH3' mtrmte:, of th:1.E 
!:".e2ttng. 

Mr. Lov~ outlined b~iefly plans tor the next briefing eessions 
of exeeur;;i.vs::- with Wi.Veb inv:tted.1 to bb .fo11oYH:;d by a Z::.ocial 
r0 ec21)tion ir-:. the ls.ts afternoon., on Monday, Decernbsr j> in New Yc,r·:c 

~n~ °.~ _1[h;,:~~~;:q ), ~~~e1:~ber1 8: -!~ ?:~en~~o-r~., ~ ~:;~; ~ug~er.:,te,d/~.1~,\
1
if 

t1i:1c, .r .. ¼ .. )'i,l.,.: J,.;V(.~-~d rr1e.,_,,u~.r1g, .co~lJ .. tJ. t...-E.. il.~.;..d,. ,::tOGll;,.., ...)v.,,)V ri( tJc; t)I :r .• u ...... , J: * 111. 
on eitter of these date~t and if those Directors finding ~t 
c;onVen1.erit c6lJ.1d 2tte:nd th~ br:Le:CJ.t!E; t.:,N;,::::l.ot, ;s:.nd rece::,t.ion wit~1 
their vri vetc,,. ;Lt would add tn_;:)O:ctantly to the oc.ca ;sion, If held in 

:;~:~:~t;l~f0 ;Jt:i~a~~e~1~~\~o;:~.;t1
~rb10~

1ti\f0~{Jt~;::sI:~~~t-~~!~~ ~-~~·cel"b 

and thc1r wlve2 attendiLg. A.fter :rev:teWir1g the a:l ternattveB, the 
Boe .. r(i 12ft it to the Ghairrua.n to decide 1vhether to call the mee-cim~ 
.fo.r December ,5 in New Yor~;: or December 8 in Gx;eensbo:i:'o :i and notice·-, 
and fux·the:r info:nnation in this regard w:i.11 b°E' 0,ent to Director•i::i 
ir1 (J.1.1e c. OL11~ 6 e " 

~Phe next btw~:.nes8 presented to the meeting WB t~ cHJnt:1iderab.on 
of' tne propos21.1 to confer authority. t:o votf3 btoc1::: ov,med by the 
Co2porr1tion :i..:n. other corrrpe.r::ie2. After c:tscusf;ton> upon :notion dul;}' 
m,1de. > aeconded and. 1.manirnouG'l.y c.a:rr:ted 1 the following :i:'6:}olution~-:; 
we:.ce 2dopted. 

.n 
-.•.0-



F)~:l·SOJ..~\t:ED.~~ ~:~~· .. 21 t; R.c1~?/C~t.-iJ~.; ·t·.~ ~. L.:/··r.;f; 1 C)i:1<).r1
.: t-:~~ F -~ r\1J·:2:1:1s ·,? C .c)} 

;:;~ ~~ ~; :;#· f::, t:~ E ~ · }J l)-r·rr~:!, r; 7 !J-,f< ,_ ~ .!)r.) i L.u'~ :.1 :: I¥~ « (~·~c·r; ·j }/ fJ ri i,~ ,: }{ ~>tl cl"!!: Er=.,J ~ ~-~ .. A. ~ 
Sc?!:)_::. z) E)\~ e :i.: r~ er: T_! f 1J~L;- s 01; J f:~ 1~:d. :1ri)~Y C: ·t<i'}._e·-_~:-. ;~ t:: r: t; ctt4 c;r· _r,: sr~"t39:n f:: 
d-~~ S :L f.}JE.t.:... fl fi J-~er e i11 ~;. i"•t {}r r;::··,o:/ i (it-~ (j} C):r~ t1 ~-RE~ Cr· t {;\:~::( :i~t J.. "t: !·l()~-: 1. \~ £:_,f; 
0 t. f Jt:·\~ 2, : f~: r;<1 ! ~-6 I~--s l:·:i .s r: :i 0 c ~-~ ;.; ~t }. t: (·/·.;_(i}(: -:I f'·i cl t~ J::r~: c ~L1-:.t~ e,:i. tl~;e .t r~\12 B, -1 :(i 
1.9~,,.r;)'i :ittnrw=,v •:)-r.J :;: ;::,·,-,t- of tLi::: Ccn:'-i:.iciP'.:it..i.cn Lo vote as i·cs 
•• -, • ✓,. ~ .... - ,i_-~. -~-i Cl~ _:.· :~·1.·~- .;.~. '~ .. r:-.. ',.~:, ..• '. .... ·.~ -·l •• ·• :-:~ . ..... ,:, ~.' ~~,- ~- .,.-.1:~ _:r-c, ;·:,~;: -- .. ~ '.:: 4-' - ~ - - --- - - .. -~ - 1..i (; d it: l ~~: ~? r1~:L,,\~f; f i) :218 (:. e. 2~rr: t-:1 ·t f-:f:"l (1 ' t1 ~ ~ 
\:.\ie i·r-:·a ~;)!~:::, oi'' \LC)~~: ~i.t1 _ B ,:-.<Jt\~{ o~f f3c \) rl':c~:r,r~ Bl f;2.c·:.,~ex)~t ;:~_JJ~i :r.,~i11f; w-c)_~?.L:-s !' 

1-~~ c~ • :. I(J~ c: f:.!p.r~r; ·J•.:15·. ~ J..·o-~_f· Iru.~· i 3 c; ~_: r;cl?:rl~ ~- ";; l ·:j f'r~ar~; .:;,:::8.c t ~)rJ ... rJ :.: (; 0!JJf:!2:.rr:::: } :J~·1:l. 

{~Tl~:.1 (.}t-t10·:') l~C.-"2}J~C1 l 1 3<~:Le:·rt -t::~:at, :;}Jif:1 Co.r~J;~cJr--B·i~io~::: ··1s, .e:r,ti~~-let:1 .;CC) ·:;-{)t.E:_.~ 

:it L1:·:y 5Ui al: .. m&Ect,i.ne:):-: ::t;,:;. :":'.'~:ocv,bol,jer.::; t:·~ereoi'_; w.r.,c·tbr;;.t' aru•_1.2n~ 
~e-.{-~ \.J·l·<:1 ·.::::r j er sr:_<:.: c :ta. J .. ; 2.t:i(l E, t:; ti.r-1:/ ti tJc} ::?~11 ad~! o·\11~r1t11er~ ~~. o J.~ aG :. c ~1 f' 1 ~01t:::t1 ·t f::i 
t.h 1:::1'Ew:CJ :4~or; 2r;y an¢ a.:l rns.t-ter;r:J_; c;qest:i.c!~s 2nd n~soJ.'.J..t:l..t.>r.s tU~t 
fti<-~·~r <~·tir:-~t~ ~r:.e ::(.o.·_:.:·:e j. u t~ i:i. .{:1.Ere t i1;~~:~·s o:r1 <:t r.1~/ a d;J ::1 c~.1:r1;I1er:1 r: o 1'} ad-j 01~;:tn7t.eJJ t.s 
thcrco:C 1'.r:1.·i.:.i-1 rui1 pov1er of su.i:-;f_,,;:~.;t:;1,.;_'~~ion and .l.:"evoca::.ion; ;;:tr;d .I'u11 
1~;c;;tJer'I ;.1:c1d :~1\J tl·1or/ i. ~..: ·:y .e·i-fe 11(;retr~>! c or}·:e E~1~3:.eti· .L:.J.::or.i ea c-1: t)J~ t/:i.c~ 1. ndJ... vid.t:.c~ 1. t:1 

~!~t~!~e~a~:d:·i·:~.:~'l;;.:!i~Z s~!c;·.~:\~\-~~=;~ t:r~ ~-~ s~~~ CP~~-~s~~j~ :t):0 In l.)!rititjG 
r:1.1~"(;7 a.r:Cl al1 .. lJar:-.et?.s ;3..ri~i .fJr1~:JlJOI--;iti.o.--ri:~ ::-te~~t~:L!~ir:e, t.!.:(-; asser1t CJJ~ t111s 
Co.rporai:ii.on as the ownE:r of record of votin6 r:~tock of said otr.rnr 
co:rpo:.r'ations; 

RESOLVED FUR1iHi'ffi; tli.s.t: the Ghair-mon of tLt:. Boar6.j ar:.y \!tee 

~;e:;ie;:~~it~~rir~:~~~~~;,ya~r ·~;:~ts g~~:~o;,~~:f ~~r~:~: a)~2 2 h;.~~~; tf ~Y 
a•,;t;~o:r:LzeC:i and di1'\eeted tn r1.ake, ~:::;x:ecute i:H:d deliver to·said 
individ~als or an~ of them ~ereiG in these resolutions desisnated 
or' any- othe:::~ pe;Fson or :i:.•eI'oor.t3 degigl:ated b;[. th.€.~ Ghatrman of the 
Board) any V:Lce :?.:resident J the Trea nur'er ot tte Secretar),, in the 
name of' ar:'d in behalf of thls. Oorporat:Lc.m, a.nd under- its corporate 
seal) a v1:r1ltten pm"ler' o:e Attorney expressi.r:E:/ the ac.th.or:tz.ation 
her-eb::r t:)i V(~n. · 

The. next bus:LnHs.; p:cesEmted t.o the met.::tint; wat3 conriideratton 
of tr..e proposal to liuthorizu tr:e ea1c 1.oase-bac.k of the ne1-,1 Cheraw 
P JHnt.. !Lf ter (iisct.:.ssiotJ. UDi)n mot;U)n dulv :nad.l:l J seeonded and 
unani;;-;ou.f:;l:; ca:r'riied,. -~he ~ t( .. /.L:Loyiing resolutions we.re adopted: 

RJWOLVED.1 ~hat tr1j __ ;:1 Corpo:r-ation sell to the Relief and 
~il,:~-:-,nui.ty Board ot the SLHJ.thcrn Baptist Co;nventi0;1 the prerrd.El8S 
located tn ths Cou1it:1 of Chesterfield) State of South Carolina-~ 
substa~1ti.n11y tit~ described :Ln the fo:21r; oi' deed ~ul:nnitteo. to 
this xesting at and for a total prioe of }2,91D,0~J; and 

RES0LV1W FUHTHER 1 thi~t this Corporstton enter into a lease 
a.gree~v:.::nt with r0spect to t3uc.h_ prem:tseo vd ~;h tt.e Re1:Lef and 
Annulty Beard of the Southern Baptist Convention for an ofiginal 
term of 2(; ::iea:cs> cormnenci.ns December 5,, }960; at and for a 
1!1on.thlY, ren!B1 or ~;}u:85~>; and w~th_ t}:8 rigr1t ·co, r•e1.1ew ~a~d 
.1..ea se .tor· six adcd. 'Gi on.al. term.$ of r·,'l've years eaon ai~ a Do. i or 
a r:~onthly rental of $7,275; e.11 sµbstantlaLLy :Ln accordance 
~v.ri th -;:;he form of :J.eaee agreement t1ubn:t tted to thit} meeti.ng; and 

RESOLVED .FU}lTHER, . that W, B, Sellars, Vlce Pres:l.dent of' tbo 
Corpo:,:•at:LoD.i or a.ny cy;::)ler V:Lcc President and GHhert F.:. PovrelL 
Asststant Secreta.r->;-y-> or1 Dou[:sJ.as M, ·orr_. Assistant, Sec:re'taryj or 
the Seore tary or any othe11 AssiEit&nt Sec re ti:tJ;Y be and the same· 
hereby are authorized tci execute and deiiver the deed and the 



lease agreoment with re~~eat tb Stich premises as hereinsbove 
de Gori l::ied.j and: tc1 n:ake t; uch 3.mendrfic:nt 0 or mod if'ication~, t}1erein. 
.:.-:.:.ti ma-y .;,eem sppropriate- 011 de:-f,irable, and ·co do t,uch :further 
L~,ot.:. a,,d tl· 1 ir!P'': q,: ¥.l~V ''e re,-.o,~:•ay•·;c or F;p,,rotfY'iLi"-€ with r~t.lfA(>t 
;~o t.he-~:~el~ ;-i~d l;i_./;~b;:~ ~i'"':;~id'" J~.reoi~~e~ or~.,. t.o "'-2f.'i'eot;J.$te ,----
tne: pu.r•pc ses of' tr::e f..,e re sol:..1.tion,::,. 

Tb.e-.rE'. 
thE; f,B1Jk:: 1 

E~ (1 j C.Jtrr 1 I-J"(~<) .. 

•···~.s.+ •.·~~·· .ce····••·······.···;·;·.· .... ,.,,---,,,_--=~~~- .···--,., •• ---ca· .• : .• :: .•• : ·.;:.... ~-~,.:·->·... ""\"<"··=,·,=· -~~--e. . .......... . 
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ATTACHMENT G 

TO MARCH 22, 2018 LETTER 



DUBOIS B~YANT & CAMPBEL.L 

March 2, 2018 

Via Email - ewat<;(a)wipian1s111ul1e11,co111 
&U.S. Mail 

Mr. Ethan R. Ware 
Williams Mullen 

  
 

Dear Mr. Ware --

Peter T~ Gregg 
(512) 381-8085 

pgregg@dbcllp.com 
303 Colorado, Suite 2300 

Austin, TX 78701 
www.dbcllp.com 

Thank you for your February 14, 2018 fotter in which you have requested four categories of 
documents relating to the documents we provided to you during or following our January 11, 
201.8 meeti11g ili Dallas. This letter responds to yourrequest 

In shoi-t, we have been unable to locate the requested documents~ We have been unable to locate 
the documents despite a diligent search of GuideStone's records as well as contact with certain 
third-,parties we thought might have the documents. We. will co11tinue to research GuideStone 's 
files and potential third-party files, but we are not optimistic that we will ultimately .locate the 
docunients. 

I have attached to this letter two versions of a March 26, 2008 memo discussing the disposition 
of GuideStone' s real estate files; including files relating to historical leclseback transactions·. The 
memo notes the existence of 54 boxes of real estate files, and .recommends that those files be 
shredded, The first version of the 111emotandum contains a notation approving the shredding of 
the files. The second version of the memorandum contains a notation stating that the files were 
destroyed pursuant to the 111emora11duin ("Files have been destroyed per [Patty Weiland]"). I 
have also attached a page from the listing of the real estate files reforenced in the memo. You 
will see on the second line of the sprec1dsheet the Burlington Industries lease, identified as land 
lease ''04'' . Based on the memo it is evident that the docilments GuideStone retained relating to 
the Burlington lea.se were destroyed in 2008. Qilr efforts to locate "one-off" ·copies of those 
docuntents. outside. of the· de$troyed real estate files has been unsuccessful. 

I understand that the additional documents you have requested would be helpful to your 
analysis. To be clears it is our position that the documents we have provided establish 
unequivocally that GuideStone'stelationship to the property was only as a secured creditor. As 
you likely know, cou1i.s in CERCLA liability actions will look to the totality of the citcmnstances 
in evaluating defenses'. While we would prefer to have the original lease, we have no doubt that 
a coutt · would o~herwise tecognize the secured creditor exemption despite the absence of the 
original lease -'--' particularly where a significant amount of time has elapsed. 

2682045.1 
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Mr. Ethan R. Ware 
March 2, 20 I 8 
P(lge2 

We will certainly let you lmowifwe do find the documents. While we will continue to search, 
we do not thh1.k it likely at this point that we will locate them, based on the search efforts to this 
point and the. evidence of the dispos.itiou of the documents in 2008. 

J.fyou would like to discuss any of this further, please do not hesitate to contact me. 

Eticlosures 

PTG:agg 

2682045.1 



Date: 

To: 

From: 

RE:· 

Confidentfal.Infomtation 

For Intermtl Use Only 

lVIan;h 26, 2008 

lfoddy Cummin~ 

Patty. W. e ... iliJ.aa···.·nn .. dd•···✓ /. •. • ·• · 
PatQriff~· 

Ot'f:-site Real Estate Files 

GuideStone· 
C;,1pi1:1i M:ln~1.gernen1 

The documents that I thought were deeds are notes that have been long ago paid off. 
They were the only notes in the vault with our 1"ea1 estate files of which I am aware. 
When the vault was closed>! held on to them. I have placed them in a bdx to bejmaged. 
The other papers in the box to be imaged are license to do business in several states. 

Almost all 54.ofthe boxes of:real estate files that areoff .. site are from 1994 and haven't 
been looked atinyears exceptoccasionallywhen we had a request for a release of lien. 
All work done on files sii1ce March 1998 has been imaged and can be pulled up on 
ImageWebrn. 

Thrcmgh December 31, .1988, ten years after a. loa11, leaseback~. or other real estate was 
paid oft the file was destroyed. The files scheduled to be destroyed 011December3 l, 
1989 and the.years -foUowfogwere not destroyed~ ·I have loct,ted .a list.with the dates.· for 
the files tobe destroyed through December 31,. 2000. Most of these files are the ones we 
have stored· off-site .. 1 liave created a spreadsheet showing the. files off-site1 the date the 
loan, land le~se or other real estate was paid off, the date the file was supposed to be 
destfoyed · and the location of the file in the off-site boxes. A few of the files have already 
been put oh ImageWebIE and are available on,.lhie~ 

When a tequest for a release oflien is re9eived, we generally send the request ovedo 
Legal vvho sends it to Botmie Barksdale at Catri11&>1:011 Coleman t? handle. If I hav¢ the 
file it1 Image Web IE> then{ pdnt off what is relevant and forwarditto Legal to go with 
the copy of the request received. 

I would recommend that we shred the 54 boxes of real estate files that are off-site. ~'fl .. :. 'ir ..... •.•~. •~. ·. 1tt} .· ~~~i 
Tl1ere are three boxes oftiles that we have in off~site storage that belong to Mutual Fu11ds 
(Curt Sharp) and one that has co111h1ittee minutes in it that I recom1ue~1d we keep until 
further investigation. 



SCANNED 

GttitleStoneq 
Capil ;ti 1\.htn~l.gt~irtcrll· 

Confidential Infor1t1ation 

For Internal Use On.ly 

Date: March 26, 2008 

To: Roddy Cummins/ 

From: 
Pat.tyW.we_-.i1_-_m_a· Jl/_._.d_----/" 

PatG1~ 

RE: Off-site Real Estate Files 

The documents thaU thought were deeds are.notes that have been long ago paid off. 
They were the only notes in the vaultwith outteal estate files of which I am aware~ 
When the vault. was closed, I held oi1 to them .. I have placed them in a box to be imaged, 
The otherpapers in the box to be imaged afo license to do busitiess in several states. 

Almostall.54 of1.he boxes of real estate files.that are off.site are from 1994 a11d·have111t 
been looked at inyears except occasionally when we had a request .fora release of lien. 
All wo1~k don~ on files since Murch 1998 has been imaged and can be pulled up on 
ImageWebIE, 

Through Dece111b~t3 l, 1988, ten years after a loa11, leaseback, or other real estate was 
paid off? the file was destroyed. The files scheduled to be destroyed 011 December 31, 
1989 and the years following were not destroyed. lhave located alistwith the dates for 
the files to be destroyed through Dece111ber 31, 2000. Most of these files are the ones we 
have stored off-site; I have ctcated a spreadsheet showing the files off-site, the date the 
loan, land lease or other real estate was paid oft; the date the file was supposed to be 
destroyed and the locationofthe file in the off-sitehoxes. A few of the files have already 
been put 011 lniagcWeb1E and are available on-Hne. 

When a request for a release MHenisl'eceived~ we genetallysend the tequest over to 
Legal who sends ittoJ3onnie Barksdale at Carrington Coleman to handle. IfI have the 
filein ImageWebIE, then I print off what is relevant and.fo1ward it to Legal to go with 
thecopy of the req_uestreceived, 

I would recomrnend that we shied the 54 bo~es of real estate files that are oft~site. 

Thei·e are three boxes of files that we have in off"'site storage. that belong to. Mutual Funds 
( Curt Sharp) an.d one that has co1111nittce mfoutes in it that I· recommend we keep until 
further investigatio11, · 
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Land Leases 
Land Leases Name .. Date Paid Off Date to be Destroyed Barcode & Off-SiteBox# 

001 Borden· Company 
. .. 

09/05/80 12/31190 109873/REF-001 
004 .... Burlington Industries 01/20/82 12/31/92 109873/REF~001 

008 Dunlop Tire & Rubber Co. .07/31/80 .. 1.2/31/90 1 Q9875/REF:.OQ3 
.. ·•··· ., . . . 

109876/REF-
011 Firestone Tire, Dallas 05/03/85 12/31/95 004/11'8982/REF~053 

..... ·012 Firestone-Ross & Harwood, Dallas 02/28/83 12/31/93 109876/REF-004 
016 Firestone, Houston 01/18/89 12131/99 t09877/REF:.oos 
018 Firestone Tire &: Rubber 08/24/88 .12/31/98 118982/REF-053 

020 . Fruehauf Trailer. . · .. 11/30/83' 12/31/93 
. 

109879/REF.,007 

030 Huttig; Sash & Door 
....... 

09/05/79 12/31/89 109884/REF-012 
109884/REF-

012/109885/REF-

031 Huttig, Sash & Door 01/23184 12/31/94 .· 
· . 013/11.8982/REF-053 

' -··-··· ... .. , .. 
·· ... 032 Nationat·Unen Service 

CC' 

01/22/82 12/31/92 109885/REF-013 
034. Winston R Webster 06/10/86 12/31/96 10988.5/REF-013 
036 Reynolds Metals ... 03/06/89 12/31/99 1098&5/REF:.013 
041 Safeway Stores . 04/30/82 1.2/31/92 109886/REF..:014 

042 Safeway Stores .. 04/30/82 12/31/92 109886/REF-014 
044 Safeway Stores 04/30/82 12/31/92. 109886/REF-014 
051 Textron, Inc~ 

·.·• 

07/31/79 12/31/89 109886/REF:,;014 

052 American Postal Workers Union 07/01/80 12/31/90 109886/REF-014 
054 Westinghouse Electric .· .. · . 01/29/82 12/31/92 .. 109887-REF~o15 

055 Baptist Foundation 
. .. ,. 

09/12/86 12/31/96 109887-REF--015 .. .. ' 

osa· Textron, Inc~ 08/23/79 . 12131/89 109888~REF..:016 

059 Hertz 04/16/87 12/31/97 .. 109888/REF-016 i 

109873/REF-

063 Pervel Industries (Bemis Bros. B.agCb.) 0920/82 12/31/92 001/1 09888/REF-016 
·•·•· 

.109888-REF-. 

065 FMC 05/04/83 12/31/93 016/J09889/REF-017 
109889/REF- . 

068 Southwestern. Drug Corporation .. 09/01183 12/31/93 017 /109891/REF-'019 
........... . . 

109889/REF-

073 Bell Helicopter 10/04/83 12/31/93 017/118983/REF-054 
074 !Westinghouse 12/31/86 12/31/96 109889/REF-017 
075 T. Pat.JI Sides .. 12/29/81 .... 12/31191 109889/REF-017 

. ....... 
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